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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:
Case No. 17-12560 (BLS)
WOODBRIDGE GROUP OF COMPANIES,
LLC,etal.! (Jointly Administered)

Remaining Debtors. Hearing Date: March 3, 2021 at 10:30 a.m. ET
Objection Deadline: February 11, 2021 at 4:00 p.m. ET

TRUST’S (1) OBJECTION TO PROOF OF CLAIM NO. 8961 ASSERTED BY
ALIA SALEM AL-SABAH AND (1) REQUEST FOR A WAIVER OF
LOCAL RULE 3007-1(f)(iii), TO THE EXTENT SUCH RULE MAY APPLY

Woodbridge Liquidation Trust (the “Trust”), formed pursuant to the confirmed and
effective First Amended Joint Chapter 11 Plan of Liquidation of Woodbridge Group of
Companies, LLC and its Affiliated Debtors [Dkt. No. 2397] (the “Plan”) in the jointly-administered

chapter 11 bankruptcy cases (the “Chapter 11 Cases™) of Woodbridge Group of Companies, LLC

and its affiliated debtors and debtors in possession (collectively, the “Debtors™), hereby files this
objection (this “Objection”) seeking entry of an order, substantially in the form attached hereto as

Exhibit B (the “Proposed Order™), (i) disallowing and expunging Claim No. 8961 (the “Disputed

Claim”) asserted by Alia Salem Al-Sabah (“Claimant”) against Debtor Woodbridge Mortgage
Investment Fund 4, LLC, (ii) directing Epiq Corporate Restructuring, LLC (the “Claims Agent”)
to reflect the foregoing modification on the official register maintained by the Claims Agent (the

“Claims Register™), and (iii) waiving Rule 3007-1(f)(iii) of the Local Rules of Bankruptcy Practice

and Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local

! The Remaining Debtors and the last four digits of their respective federal tax identification numbers are as
follows: Woodbridge Group of Companies, LLC (3603) and Woodbridge Mortgage Investment Fund 1, LLC
(0172). The Remaining Debtors’ mailing address is 14140 Ventura Boulevard #302, Sherman Oaks, California
91423.
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Rules”) to the extent such rule may otherwise bar the assertion of any subsequent substantive
objection (if any) to the Disputed Claim. In support of this Objection, the Trust submits the
Declaration of Thomas P. Jeremiassen attached hereto as Exhibit A and respectfully states as
follows:

I. JURISDICTION AND VENUE

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. 8§88 1334(b) and
157 and the Amended Standing Order of Reference from the United States District Court for the
District of Delaware dated as of February 29, 2012. This is a core proceeding pursuant to
28 U.S.C. § 157(b) and, pursuant to Local Rule 9013-1(f), the Trust consents to the entry of a final
order by the Court in connection with this Objection to the extent that it is later determined that
the Court, absent consent of the parties, cannot enter final orders or judgments in connection
herewith consistent with Article I11 of the United States Constitution.

2. Venue is proper before the Court pursuant to 28 U.S.C. 88 1408 and 1409. The
statutory and legal predicates for the relief requested herein are Bankruptcy Code section 502(b),
Rules 3001, 3003, and 3007 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules™), and Local Rules 1001-1(c) and 3007-2.

Il. BACKGROUND
A. The Chapter 11 Cases

3. On December 4, 2017, certain of the Debtors commenced voluntary cases under
chapter 11 of the Bankruptcy Code, and on February 9, 2018, March 9, 2018, March 23, 2018, and
March 27 2018, additional affiliated Debtors (27 in total) commenced voluntary cases under
chapter 11 of the Bankruptcy Code (collectively, the “Petition Dates”). Pursuant to sections
1107(a) and 1108 of the Bankruptcy Code, the Debtors managed their financial affairs as debtors

in possession.
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4, The Chapter 11 Cases were jointly administered pursuant to Bankruptcy Rule
1015(b) and Local Rule 1015-1. No trustee was appointed in the Chapter 11 Cases. On October
26, 2018, the Court entered an order confirming the Plan. Dkt. No. 2903. On February 15, 2019,
the effective date of the Plan occurred and the Trust was established. See Docket No. 3421.

B. The Disputed Claim

5. On June 18, 2018, Claimant filed the Disputed Claim as a general unsecured claim
against Woodbridge Mortgage Investment Fund 4, LLC (*Woodbridge”) in the amount of
$1,000,000.00. Claim No. 8961.2 A copy of the Disputed Claim is attached hereto as Exhibit C.

6. Prior to the Petition Date, certain of the Debtors maintained operations through
which they made hard money loans. The Disputed Claim asserts that one or more of the Debtors
made a mortgage loan to or for the benefit of an individual named Jean Agbodjogbe, secured by
real properties located at 306-10 N. Howard Street and 5722 York Road in Baltimore, Maryland

(the “Baltimore Properties”). Claimant alleges in the Disputed Claim that Claimant holds an

equitable interest in the Baltimore Properties and that the mortgage loan was made fraudulently.
Specifically, Claimant asserts in the Disputed Claim that Woodbridge is “indebted to [Claimant]
as a result of Woodbridge’s conspiracy to commit fraud on [Claimant]....” Claim No. 8961. The
Disputed Claim does not identify any facts supporting these allegations or articulate any theory of
liability that would shed light on the nature of, or the basis for, the allegations in the Disputed
Claim or the assertion that any Debtors owes money to Claimant.

7. Court records from the United States District Court for the District of Maryland

reflect that Claimant has filed two lawsuits asserting claims arising out of alleged facts and

2 Claimant filed a nearly identical claim, Claim No. 8963, against Woodbridge Group of Companies, LLC.
Concurrently herewith, the Trust is filing an objection to Claim No. 8963, seeking relief identical to the relief
requested in this Objection.
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circumstances that appear to be related to the allegations made in the Disputed Claim. On March
17, 2017, Claimant filed a complaint in Al-Sabah v. Agbodjogbe, No. 1:17-cv-730-ELH (D. Md.
May 17, 2017) (the “2017 Action”), naming Mr. Agbodjogbe, Nandi A. Scott, N&A Kitchen, LLC,
5722 York Road, LLC, 9 Jewels, LLC, and ASA Foundation, Inc. as defendants. Claimant filed

an amended complaint in the 2017 Action on November 22, 2017 (the “2017 Amended

Complaint”). Am. Compl., Al-Sabah v. Agbodjogbe, No. 1:17-cv-730-ELH (D. Md. Nov. 22,
2017). On September 25, 2018, Claimant filed a complaint in Al-Sabah v. World Bus. Lenders,
LLC, No. 1:18-cv-2958-ELH (D. Md. September 25, 2018) (the “2018 Action”), naming World
Business Lenders, LLC, Robert “Bobby” Williams, Uptown Commercial Capital, Kenneth
Williams, Sharestates Investments, LLC, and IRM Plaza, LLC as defendants (the “2018
Complaint”). The Trust respectfully requests that the Court take judicial notice of the 2017

Amended Complaint and the 2018 Complaint, which are attached hereto as Exhibit D and Exhibit

E, respectively.®

8. Both the 2017 Amended Complaint and the 2018 Complaint generally allege that
Mr. Agbodjogbe defrauded Claimant, including by (i) purchasing the Baltimore Properties in the
name of an entity wholly owned by Mr. Agbodjogbe using money Claimant sent to Mr.
Agbodjogbe, when Claimant understood Mr. Agbodjogbe would be using the money to purchase
the Baltimore Properties in the name of an entity wholly owned by Claimant and (ii) encumbering
the properties with one or more mortgage loans. Ex. D {{ 23-32; Ex. E 1 30-41, 48, 121-123.
The 2018 Complaint alleges that a host of “hard money” brokers and lenders conspired with

Agbodjogbe to enable his theft from Claimant by providing loans that allowed Agbodjogbe to

3 The Court is authorized to take judicial notice of the 2017 Amended Complaint and the 2018 Complaint pursuant
to Rule 201 of the Federal Rules of Evidence, made applicable to this matter by Bankruptcy Rule 9017.

4
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extract “virtually all of the equity in the property,” and that were “so commercially unreasonable
that the Defendants had to know that Agbodjogbe’s claims to own the properties were false.” Ex.
E 1 1, 5. As it relates to the Debtors, the 2018 Complaint alleges that on February 21, 2017,
Agbodjogbe obtained a mortgage loan secured by the Baltimore Properties that was approved,
brokered and underwritten by Riverdale Funding, LLC and that Woodbridge Mortgage Investment
Fund 4, LLC (“Fund 4”) was the funding source for that loan. Ex. E  120-23. The 2018
Complaint also alleges that 28 days later, on March 20, 2017, Fund 4 sold the mortgage to IRM
Plaza, LLC, a defendant in the 2018 Action. Id. 1 136. No Debtor, however, is a named defendant
in the 2018 Action.

9. On January 21, 2020, a nine-day jury trial commenced in the 2017 Action.* The
jury entered a verdict in favor of Claimant and, on April 20, 2020, the Maryland District Court
entered a judgment against the defendants, including Agbodjogbe, jointly and severally, in the
amount of $7,641,800 for compensatory damages and $250,000 for punitive damages, plus
attorneys’ fees.> The 2018 Action was previously stayed, pending resolution of the 2017 Action.®
On March 4, 2020, the Maryland District Court lifted the stay, and the parties briefed a motion for
judgment on the pleadings filed by the defendants.” On July 9, 2020, the Maryland District Court
entered an order granting in part and denying in part that motion.® The parties in the 2018 Action

now appear to be in the midst of discovery.

4 See Memorandum Opinion, Agbodjogbe, No. 1:17-cv-730-ELH (D. Md. Mar. 19, 2020), ECF No. 285.

5 See Amended Order of Judgement, Agbodjogbe, No. 1:17-cv-730-ELH (D. Md. Apr. 20, 2020), ECF No. 288.
6 See Order, World Bus. Lenders, LLC, No. 1:18-cv-2958-ELH (D. Md. Mar. 14, 2020), ECF No. 58.

7 See Letter to Counsel, World Bus. Lenders, LLC, No. 1:18-cv-2958-ELH (D. Md. Mar. 4, 2020), ECF No. 62.
8 See Order, World Bus. Lenders, LLC, No. 1:18-cv-2958-ELH (D. Md. July 9, 2020), ECF No. 82.
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10.  Claimant did not name Woodbridge, Fund 4, or any other Debtor as a defendant in
either the 2017 Action or the 2018 Action, and no Debtor was or is a party to either action.

I11. RELIEF REQUESTED

11. By this Objection, the Trust requests entry of the Proposed Order (i) disallowing
and expunging the Disputed Claim in its entirety, (ii) directing the Claims Agent to reflect the
foregoing modification on the Claims Register, and (iii) waiving Local Rule 3007-1(f)(iii) to the
extent such rule may otherwise bar the assertion of any subsequent substantive objection (if any)
to the Disputed Claim.

IV. BASIS FOR OBJECTION

12. Section 502(a) of the Bankruptcy Code provides that a “claim or interest, proof of
which is filed under section 501 of this title, is deemed allowed, unless a party in interest ...
objects.” 11 U.S.C. §502(a). In adjudicating claim objections, courts apply “a burden-shifting
framework.” In re Devonshire PGA Holdings LLC, 548 B.R. 689, 697 (Bankr. D. Del. 2016). The
Third Circuit Court of Appeals described this framework as follows:

Initially, the claimant must allege facts sufficient to support the claim. If
the averments in his filed claim meet this standard of sufficiency, it is
“prima facie” valid. In other words, a claim that alleges facts sufficient to
support a legal liability to the claimant satisfies the claimant’s initial
obligation to go forward. The burden of going forward then shifts to the

objector to produce evidence sufficient to negate the prima facie validity of
the filed claim.

In re Allegheny Int’l Inc., 954 F.2d 167, 173-74 (3d Cir. 1992) (emphasis added) (citations
omitted).

13.  An essential component of this burden-shifting framework is the requirement that
the claimant’s proof of claim allege facts that, if proven, would be sufficient to support the asserted
claim. In re Hercules Offshore, Inc., 571 B.R. 633, 638 (Bankr. D. Del. 2017) (“If a claimant

alleges facts sufficient to support its claim, then the claim is entitled to prima facie validity.”)

6
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(citing Allegheny). See also Payne v. Lampe (In re Lampe), 665 F.3d 506, 514 (3d Cir. 2011)
(“[A] proof of claim that alleges facts sufficient to support liability satisfies the claimant’s initial
obligation to proceed, after which the burden shifts to the objector to produce sufficient evidence
to negate the prima facie validity of the filed claim.”); In re N. Bay Gen. Hosp., Inc., 404 B.R. 443,
464 (Bankr. S.D. Tex. 2009) (“It is the claimant’s burden to allege facts in the proof of claim that
are sufficient to support the claim.”).

14, Merely reciting a cause of action is not sufficient to satisfy the claimant’s initial
burden under the Allegheny framework and shift the burden to the objecting party. See In re
Tribune Co., No. 08-13141 (KJC), 2013 WL 1909617, at *3 (Bankr. D. Del. May 2, 2013)
(disallowing and expunging claim, where claimant asserted that debtors owed her money and
stated that she “intend[ed] to bring an action for ‘breach of fiduciary responsibility incurred by the
Board of Directors’” but “ha[d] not articulated a discernable basis for a claim against the
Debtors”); Shah v. Motors Liquidation Co. GUC Trust, 12 Civ. 8783 (JPO), 2013 WL 12085091,
at *3 (S.D.N.Y. June 3, 2013) (affirming expungement of claim where the claimant’s “submissions
simply allege[d] in a conclusory fashion that he was discriminated against because of his age, race,
national origin, and religion” but did not identify any facts supporting that conclusion); In re
Rimsat, Ltd., 223 B.R. 345, 347-48 (Bankr. N.D. Ind. 1998) (expressing doubt that claim was
properly executed and filed and requiring claimant to file an amended claim where the claim

77 L

“merely list[ed] various statutes and other theories of recovery,” “[was] not accompanied by any
supporting documentation,” and “[gave] no factual information about what the debtor did or did
not do to become liable.”).

15.  When a claim does not meet the basic requirement to assert a factual basis for the

claim, it is not entitled to a prima facie presumption of validity and the claimant retains the burden
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of proving its claim. See, e.g., In re Motors Liquidation Company, Case No. 09-50026, 2012 WL
10864205, at *4 (Bankr. S.D.N.Y. August 6, 2012) (“[I]f the claimant does not allege a sufficient
legal basis for the claim, the claim is not considered prima facie valid, and the burden remains
with the claimant to establish its validity.”), aff’d 2013 WL 12085091, at *3, aff’d 566 Fed. Appx.
87 (2d Cir. 2014), cert denied 135 S. Ct. 1466 (2015); In re Porter, 374 B.R. 471, 479 (Bankr. D.
Conn. 2007) (holding that “the burden of persuasion under the bankruptcy claims procedure
always lies with the claimant, who must comply with Fed. R. Bankr. P. 3001 by alleging facts in
the proof of claim that are sufficient to support the claim” and a claim that fails to do so is “deprived
of any prima facie validity which it could otherwise have obtained”); In re Chain, 255 B.R. 278,
280 (Bankr. E.D. Wis. 2000) (“[1]n order to receive the benefit of the claim’s prima facie validity
... the proof of claim must set forth the facts necessary to support the claim.”) (internal quotation
marks omitted). If the claimant does not thereafter articulate and prove by a preponderance of the
evidence facts sufficient to support the claim, the claim must be disallowed and expunged. See,
e.g., Tribune, 2013 WL 1909617, at *3; Shah, 2013 WL 12085091, at *3.

16.  The Disputed Claim does not assert facts that, if true, would be sufficient to support
a claim against the Debtors. In fact, it alleges no facts whatsoever that would support any liability
by the Debtors to Claimant. It merely asserts, without any factual or evidentiary support, that the
Debtors made fraudulent loans to Mr. Agbodjogbe which loans were fraudulently secured by the
Baltimore Properties. Ex. B, Attachment to Proof of Claim (“The Debtors ... are indebted to Ms.
Alia Salem Al-Sabah ... as a result of Woodbridge’s conspiracy to commit fraud on Ms. Al-Sabah
for fraudulently providing loans to or on behalf of Mr. Jean Agbodjogbe ... which were
fraudulently secured by certain real property in which Ms. Al Sabah holds an equitable interest

....7). Claimant does not provide any explanation or support for this vague allegation that the
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mortgage loans made by the Debtors to entities associated with Mr. Agbodjogbe were fraudulent
or assert any facts that might support a finding that the Debtors engaged with Mr. Agbodjogbe in
a conspiracy to commit fraud on Claimant. Accordingly, the Disputed Claim is not even entitled
to a prima facie presumption of validity. In re Lehman Bros. Holdings Inc., No. 08-13555 JMP,
2010 WL 4818173, at *2 (Bankr. S.D.N.Y. 2010) (“Because the [claims] are so lacking in
supporting evidence and logical linkage to the Debtors’ cases, they are not entitled to any
presumption that they are prima facie valid . . . .”).

17. To be sure, even if the Disputed Claim did include facts relating to the Trust (which
it does not), the Trust denies any liability whatsoever to Claimant. The Debtors’ records do
evidence a loan made to entities associated with Agbodjogbe, but neither those records nor any of
the Trust’s records evidence any liability to, or relationship with, Claimant.

V. WAIVER AND RESERVATION OF RIGHTS

18.  The Trust requests a waiver of Local Rule 3007-1(f)(iii), to the extent such rule
applies, in the event that this Objection is not sustained or Claimant is permitted to amend or
supplement the Disputed Claim. A waiver of Local Rule 3007-1(f)(iii) is particularly warranted
in the circumstances presented here because the Trust is objecting to the Disputed Claim on the
basis of very little information. In fact, the Disputed Claim is more appropriately deemed an
attempted “reservation of rights.” The Trust should therefore be permitted to raise new bases for
objection, or to amend this Objection, in the event additional facts regarding the Disputed Claim
are asserted by Claimant or otherwise come to light. Such a waiver is authorized by Local Rule
1001-1(c), and will ensure that all rights of the Trust or any subsequently appointed estate
representative to object in the future to the Disputed Claim on any grounds permitted by

bankruptcy or nonbankruptcy law are expressly reserved.
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19. The Trust reserves the right to amend, modify, and/or supplement this Objection if
necessary. Nothing contained in this Objection or any actions taken by the Trust pursuant to the
relief requested herein is intended or should be construed as (i) an admission as to the validity of
any claim, (ii) a waiver of the Trust’s rights to dispute any claim on any grounds, (iii) a promise
or requirement to pay any claim, (iv) an implication or admission that any claim is of a type
referenced or defined in this Objection, or (v) a waiver or limitation of any of the Trust’s rights
under the Bankruptcy Code or applicable law.

VI. NOTICE

20.  The Trust has provided notice of this Objection to: (i) the Office of the United States
Trustee for the District of Delaware, (ii) Claimant (and her counsel), and (iii) any person that, as
of the filing of this Objection, has filed a specific request for notices and papers on and after the
effective date of the Plan. In light of the nature of the relief requested herein, the Trust submits

that no other or further notice is necessary.

10
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VIl. CONCLUSION

WHEREFORE, for the reasons set forth herein, the Trust respectfully requests that the
Court enter the Proposed Order granting the relief requested herein and granting such other and

further relief as is just and proper.

Dated: January 28, 2021 /s/ Colin R. Robinson
Wilmington, Delaware PACHULSKI STANG ZIEHL & JONES LLP

Richard M. Pachulski (CA Bar No. 90073)

Andrew W. Caine (CA Bar No. 110345)

Bradford J. Sandler (DE Bar No. 4142)

Colin R. Robinson (DE Bar No. 5524)

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19899 (Courier 19801)

Telephone: 302-652-4100

Fax: 302-652-4400

Email: rpachulski@pszjlaw.com
acaine@pszjlaw.com
bsandler@pszjlaw.com
crobinson@pszjlaw.com

-and-

KTBS LAW LLP

(f/k/a Klee, Tuchin, Bogdanoff & Stern LLP)
Kenneth N. Klee (pro hac vice)

Michael L. Tuchin (pro hac vice)

David A. Fidler (pro hac vice)

Jonathan M. Weiss (pro hac vice)

1801 Century Park East, 26" Floor

Los Angeles, California 90067

Counsel to Woodbridge Liquidation Trust

11

DOCS_DE:232718.1 94811/003



Case 17-12560-BLS Doc 4575-1 Filed 01/28/21 Page 1 of 2

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:
Case No. 17-12560 (BLS)
WOODBRIDGE GROUP OF COMPANIES,
LLC,etal.! (Jointly Administered)

Remaining Debtors. Hearing Date: March 3, 2021 at 10:30 a.m. ET
Objection Deadline: February 11, 2021 at 4:00 p.m. ET

NOTICE OF TRUST’S (1) OBJECTION TO PROOF OF CLAIM NO. 8961 ASSERTED
BY ALIA SALEM AL-SABAH AND (Il) REQUEST FOR A LIMITED WAIVER OF
LOCAL RULE 3007-1(f)(iii), TO THE EXTENT SUCH RULE MAY APPLY

TO: (1) THEUNITED STATES TRUSTEE FOR THE DISTRICT OF DELAWARE; (11) THE
TRUST AND ITS COUNSEL; (111) ANY PERSON FILING A SPECIFIC REQUEST
FOR NOTICES AND PAPERS ON AND AFTER THE EFFECTIVE DATE; AND (IV)
CLAIMANT WHOSE DISPUTED CLAIM(S) ARE SUBJECT TO THE OBJECTION?

PLEASE TAKE NOTICE that the Woodbridge Liquidation Trust (the “Trust”)
has filed the attached Trust’s (1) Objection to Proof of Claim No. 8961 Asserted by Alia Salem Al-
Sabah and (I1) Request For a Limited Waiver of Local Rule 3007-1(f)(iii), to the Extent Such Rule

May Apply (the “Objection™).?

PLEASE TAKE FURTHER NOTICE that any responses (each, a “Response”)
to the relief requested in the Objection must be filed on or before February 11, 2021, at 4:00 p.m.
(ET) (the “Response Deadline”) with the United States Bankruptcy Court for the District of
Delaware, 824 Market Street, 3" Floor, Wilmington, Delaware 19801. At the same time you must
serve a copy of your Response upon the undersigned counsel to the Trust so as to be received on
or before the Response Deadline.

PLEASE TAKE FURTHER NOTICE THAT A HEARING (THE
“HEARING”) ON THE OBJECTION WILL BE HELD ON MARCH 3, 2021 AT 10:30 A.M.
PREVAILING EASTERN TIME BEFORE THE HONORABLE BRENDAN L. SHANNON,
UNITED STATES BANKRUPTCY JUDGE, IN THE UNITED STATES BANKRUPTCY

1 The Remaining Debtors and the last four digits of their respective federal tax identification numbers are as
follows: Woodbridge Group of Companies, LLC (3603) and Woodbridge Mortgage Investment Fund 1, LLC
(0172). The Remaining Debtors” mailing address is 14140 Ventura Boulevard #302, Sherman Oaks, California
91423.

2 In accordance with Local Rule 3007-2, the Trust has served the parties that, as of the filing of this Notice, have
requested notices on and after the Effective Date, with this Notice and the Exhibits to the Objection.

Capitalized terms used but not otherwise defined in this Notice shall have the meanings ascribed to such terms in
the Objection.
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COURT FOR THE DISTRICT OF DELAWARE, 824 N. MARKET STREET, 6TH FLOOR,
COURTROOM NO. 1, WILMINGTON, DE 19801.

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO TIMELY FILE
AND SERVE A RESPONSE IN ACCORDANCE WITH THE ABOVE REQUIREMENTS,
YOU WILL BE DEEMED TO HAVE CONCURRED WITH AND CONSENTED TO THE
OBJECTION AND THE RELIEF REQUESTED THEREIN, AND THE TRUST WILL
PRESENT TO THE COURT, WITHOUT FURTHER NOTICE TO YOU, THE PROPOSED
ORDER SUSTAINING THE OBJECTION.

Dated: January 28, 2021 PACHULSKI STANG ZIEHL & JONES LLP
Wilmington, Delaware

/s/ Colin R. Robinson

Richard M. Pachulski (CA Bar No. 90073)

Andrew W. Caine (CA Bar No. 110345)

Bradford J. Sandler (DE Bar No. 4142)

Colin R. Robinson (DE Bar No. 5524)

919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, DE 19899 (Courier 19801)

Telephone: 302-652-4100

Fax: 302-652-4400

Email: rpachulski@pszjlaw.com
acaine@pszjlaw.com
bsandler@pszjlaw.com
crobinson@pszjlaw.com

-and-

KTBS LAW LLP

Kenneth N. Klee (pro hac vice)
Michael L. Tuchin (pro hac vice)
David A. Fidler (pro hac vice)
Jonathan M. Weiss (pro hac vice)
1801 Century Park East, 26" Floor
Los Angeles, California 90067
Tel:  (310) 407-4000

Fax: (310) 407-9090

Counsel to Woodbridge Liquidation Trust
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EXHIBIT A

Jeremiassen Declaration
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
In re:
Case No. 17-12560 (BLS)

WOODBRIDGE GROUP OF COMPANIES, LLC, et
al.,! (Jointly Administered)

Remaining Debtors.

DECLARATION OF THOMAS P. JEREMIASSEN IN SUPPPORT OF TRUST’S (1)
OBJECTION TO PROOF OF CLAIM NO. 8961 ASSERTED BY
ALIA SALEM AL-SABAH AND (I1) REQUEST FOR A WAIVER OF
LOCAL RULE 3007-1(f)(iii), TO THE EXTENT SUCH RULE MAY APPLY

I, Thomas P. Jeremiassen, pursuant to 28 U.S.C. § 1746, declare:

1. lama Senior Managing Director of Development Specialists, Inc. (“DSI”), located
at 333 S. Grand Avenue Suite 4100, Los Angeles, California 90071. Following the “Effective
Date” of the First Amended Joint Chapter 11 Plan of Liquidation of Woodbridge Group of
Companies, LLC and Its Affiliated Debtors (the “Plan”), DSI has been engaged to provide forensic
accounting and financial advisory services to the Woodbridge Wind-Down Entity LLC (the
“Wind-Down Entity”) and the Woodbridge Liquidation Trust (the “Trust”).

2. Prior to the “Effective Date” of the Plan, | supported the Chief Restructuring
Officer of WGC Independent Manager LLC, a Delaware limited liability company (“WGC
Independent Manager”), which was the sole manager of Woodbridge Group of Companies, LLC,

a Delaware limited liability company and an affiliate of each of the entities that were debtors and

! The Remaining Debtors and the last four digits of their respective federal tax identification numbers are as
follows: Woodbridge Group of Companies, LLC (3603) and Woodbridge Mortgage Investment Fund 1, LLC
(0172). The Remaining Debtors’ mailing address is 14140 Ventura Boulevard #302, Sherman Oaks, California
91423.

2
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debtors in possession (each, a “Debtor” and collectively, the “Debtors”) in the above-captioned
jointly administered chapter 11 cases (the “Chapter 11 Cases”™).

3. On February 13, 2018, the Court entered an order authorizing the Debtors to retain
and employ DSI as their restructuring advisor. In such capacity, | became familiar with the day-
to-day operations and financial affairs of the Debtors. | was one of the individuals responsible for
implementing the Debtors’ wind-down and liquidation strategies and overseeing the Debtors’
financial and operational affairs. |1 have been consistently involved in or am familiar with the
Debtors’ wind-down activities and development of the Plan.

4. | submit this declaration in support of the Trust’s (1) Objection to Proof of Claim
No. 8961 Asserted By Alia Salem Al-Sabah etc. (the “Objection”).?

5. | am one of the persons responsible for overseeing the claims reconciliation and
objection process in these Chapter 11 Cases. Considerable resources and time have been expended
in reviewing and reconciling the proofs of claim filed or pending against the Debtors and their
estates in the Chapter 11 Cases. The Disputed Claim was carefully reviewed and analyzed in good
faith utilizing due diligence by the appropriate personnel and representatives of the Debtors, the
Trust, and the Wind-Down Entity.

6. The Trust’s records do not evidence any liability to Claimant. The Debtors’ records
do evidence a loan made to entities associated with Agbodjogbe, but neither those records nor any
of the Trust’s records evidence any liability to, or relationship with, Claimant.

7. | declare under penalty of perjury that the foregoing information is true and correct

to the best of my knowledge, information and belief.

2 Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to such terms in the Objection.
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Executed on January 28, 2021

/s] Thomas Jeremiassen

Thomas P. Jeremiassen
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EXHIBIT B

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

WOODBRIDGE GROUP OF COMPANIES, LLC, et | Case No. 17-12560 (BLS)
al.,!
(Jointly Administered)

Remaining Debtors.

Re Docket No:

ORDER (I) SUSTAINING TRUST’S OBJECTION TO PROOF OF CLAIM NO. 8961
ASSERTED BY ALIA SALEM AL-SABAH AND (Il1) WAIVING, TO THE EXTENT
APPLICABLE, LOCAL RULE 3007-1(f)(iii)

Upon the objection (the “Objection”)? filed by the Woodbridge Liquidation Trust (the
“Trust”), formed pursuant to the confirmed and effective First Amended Joint Chapter 11 Plan
of Liquidation of Woodbridge Group of Companies, LLC and its Affiliated Debtors [D.l. 2397]

(the “Plan”) in the jointly-administered chapter 11 bankruptcy cases (the “Chapter 11 Cases”) of

Woodbridge Group of Companies, LLC and its affiliated debtors and debtors in possession

(collectively, the “Debtors™), seeking entry of an order, pursuant to section 502(b) of the

Bankruptcy Code, Bankruptcy Rules 3001, 3003, and 3007, and Local Rules 3007-1 and 3007-2,

(i) disallowing and expunging Claim No. 8961 (the “Disputed Claim”) asserted by Alia Salem

Al-Sabah (“Claimant™), (ii) directing the Claims Agent to reflect the foregoing modifications in
the Claims Register, and (iii) waiving Local Rule 3007-1(f)(iii) to the extent such rule may

otherwise bar the assertion of any subsequent substantive objection (if any) to the Disputed

! The Remaining Debtors and the last four digits of their respective federal tax identification numbers are as
follows: Woodbridge Group of Companies, LLC (3603) and Woodbridge Mortgage Investment Fund 1, LLC
(0172). The Remaining Debtors’ mailing address is 14140 Ventura Boulevard #302, Sherman Oaks, California
91423.

2 Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in the
Obijection.

DOCS_DE:232718.1 94811/003
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Claim; and upon consideration of the record of these Chapter 11 Cases and the Jeremiassen
Declaration; and it appearing that the Court has jurisdiction to consider the Objection in
accordance with 28 U.S.C. 88 157 and 1334 and the Amended Standing Order of Reference from
the United States District Court for the District of Delaware dated February 29, 2012; and it
appearing that the Objection is a core matter pursuant to 28 U.S.C. 8 157(b)(2) and that the Court
may enter a final order consistent with Article I11 of the United States Constitution; and it
appearing that venue of these Cases and of the Objection is proper pursuant to 28 U.S.C. 8§ 1408
and 1409; and it appearing that due and adequate notice of the Objection has been given under
the circumstances and that no other or further notice need be given; and after due deliberation,
and good and sufficient cause appearing therefor, it is hereby

ORDERED, ADJUDGED, and DECREED THAT:

1. The Objection is SUSTAINED as set forth herein.

2. The Disputed Claim is disallowed and expunged in its entirety.

3. The Claims Agent is directed to modify the Claims Register to comport with the
relief granted by this Order.

4, To the extent applicable, Local Rule 3007-1(f)(iii) is hereby deemed waived with
respect to the relief requested in the Objection and granted by this Order.

5. Nothing in this Order shall be deemed (i) an admission as to the validity of any
claim, (ii) a waiver of the Trust’s rights to dispute any claim on any grounds, (iii) a promise or
requirement to pay any claim, (iv) an implication or admission that any claim is of a type
referenced or defined in the Objection, (v) an implication or admission that any contract or lease
is executory or unexpired, as applicable, (vi) a waiver or limitation of any of the Trust’s rights

under the Bankruptcy Code or applicable law, (vii) a request or authorization to assume or reject

DOCS_DE:232718.1 94811/003



Case 17-12560-BLS Doc 4575-3 Filed 01/28/21 Page 4 of 4

any agreement under Bankruptcy Code section 365, (viii) a waiver of any party’s rights to assert
that any other party is in breach or default of any agreement, or (ix) an implication or admission
that any contract or lease is integrated with any other contract or lease.

6. Notwithstanding any applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, or the Local Rules, this Order shall be effective immediately upon its entry.

7. The Trust is authorized to take all actions necessary or appropriate to effectuate
the relief granted pursuant to this Order in accordance with the Objection.

8. This Court shall retain jurisdiction and power with respect to all matters arising

from or related to the implementation or interpretation of this Order.
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EXHIBIT C

Disputed Claim
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Woodbridge Mortgage Investment Fund 4, LLC

Please consult the Bar Date Notice for details regarding
who is and is not required to file a proof of claim. If you
assert an ownership interest, rather than a claim, in a
Debtor, please do not use this form. Please instead use the

form available at hitp://cases.gardencitygroup.com/wgc.

Proof of Claim
Official Form 410*

Read the instructions before filling out this form. Do not use this form to make a request for payment of an administrative expense except for pursuant
to Bankruptcy Code section 503(b){9). Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies of any documents that
support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security
agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

This chapter 11 case was commenced in the United States Bankruptcy Court for the District of of Delaware, on December 4, 2017 (the “Petition Date.”)
Fill in all the information for the claim as of the Petition Date.

351 & Ml Identify the Claim

1. Who i the current
creditor? ALIA SALEM AL-SABAH

Name of the current creditor (the person or entity to be paid for this claim)

Other names the creditor used with the debtor

2. Has this claim been 4 No
acquired from
someone else? OYes. From whom?

3. Where should notices
and payments to the
creditor be sent?

ALTA SALEM AL-SABAH

Federal Rule of

Bankruptcy Procedure Name Name
(FRBP) 2002(g) THIE STATE OF KUWAIT, QURTABA ARFA
Number Street Number Street
BLOCK 1; STREET |; HOME
City State ZIP Code City State ZIP Code
Contact phone Contact phone
Contact emait AUSABAB_ALIA@HOTMAIL.COM Contact email

4, Does this claim amend & No

one already filed? Fited on

U Yes. Claim number on court claims registry (if known) MM/DD/YYYY

5. Do you know if anyone No
else has filed a proof
of claim for this claim? 1 Yes. Who made the earlier filing?

*Modified Official Form 410 (GCG 5/16) page 1




entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitied to priority.

o o 1%l_ 8@6@@1@6@[98/8 %%%15%4 A In '” Hil mw l"” m }mw ,|||’ ml m“’ ”l ‘m 1“}
1 A8 Give Information About the Claim as of the Date the Case Was Filed
6. Do you have any number No
you use to identify the
debtor? 3 Yes. Last 4 digits of the debtor’'s account or any number you use to identify the debtor:
7. How much is the 1.000.000.00 Does this amount include interest or other charges?
claim? § LU UUL No
0 Yes. Attach statement itemizing interest, fees, expenses, or
other charges required by Bankruptcy Rule 3001(c)}2)XA).
8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
im?
claim? Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
Limit disclosing information that is entitied to privacy, such as health care information.
Fraud/conspiracy to commit fraud/conspiracy/improper lending practices
9. Is all or part of the claim No
secured? {1 Yes. The claim is secured by a lien on property.
Nature of property:
O Real estate. If the claim is secured by the debtor’s principat residence, file a Morigage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.
3 Motor vehicle
3 Other. Describe:
Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)
Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: § /00000000 (UNL) (The sum of the secured and unsecured
amounts should match the amount in line 7.)
Amount necessary to cure any default as of the date of the petition: §
Annual Interest Rate (when case was filed) Y%
J Fixed
3 Variable
10. is this claim based on No
a lease?
1 Yes. Amount necessary to cure any default as of the date of the petition. $
11.  Is this claim subjectto @ No
a right of setoff?
{3 Yes. {dentify the property:
12.  Is all or part of the claim @& No

O Yes. Check all that apply:

O Domestic support obligations (including alimony and child support) $
under 11 U.S8.C. § 507(a)(1)(A) or (a)(1)(B).

0 Up to $2,850* of deposits toward purchase, lease, or rental of property $
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

O Wages, salaries, or commissions (up to $12,850%) earned within 180 $
days before the bankruptcy petition is filed or the debtor’s business
ends, whichever is earlier. 11 U.S.C. § 507(a)(4).

QO Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a}(8). $
Q Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
O Other. Specify subsection of 11 U.S.C. § 507(a)(___) that applies. $
Total §
* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjusiment.

*Modified Official Form 410 (GCG 5/16)
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LTI

13. s all or part of the
claim entitled to
administrative
priority pursuant to
11 U.8.C. § 503(b){9)?

0 No

{3 Yes. Indicate the amount of your claim arising from the value of any goods received by the Debtor within 20 days before the
date of commencement of the above case, in which the goods have been sold to the Debtor in the ordinary course of such
Debtor’s business. Attach documentation supporting such claim. §

14. Has the claimant
asserted any Debtor-
related claims against
any third party?

 No

4 Yes. Provide the details of where you asserted any Debtor-related claims against a third party.

See United States District Court for the District of Maryland, Civ. Case No. 17-00730;
Alia Salem Al-Sabah v. Jean Agbodjogbe et. al.

ST I Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

if you file this claim
electronically, FRBP
5005(a)}(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned forup to 5
years, or both.

18 U.8.C. §§ 152, 157, and
3571.

Check the appropriate box:

{3 t am the creditor.

{ am the creditor’s attorney or authorized agent.

U { am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004,
U { am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

t understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the
amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

{ have examined the information in this Proof of Claim and have a reasonable belief that the information is true
and correct.

{ declare under penalty of perjury that the foregoing is true and correct.

Executed on date _06/18/2018
MM/DD/YYYY

Christopher J Giaimo Esq

Signature

Print the name of the person who is completing and signing this claim:

Christopher I Giaimo Esq

Name
First name Middie name Last name
Title Member
Company Clark Hill PLC
identify the corporate servicer as the company if the authorized agent is a servicer.
Address 1001 Pennsylvania Ave., Suite 1300 South
Number Street
Washington, DC 20004
City State ZIP Code

Contact phone _(202) 640-6670 Email cgiaimo@clarkhill.com

IF SUBMITTING A HARD COPY OF A PROOF OF CLAIM FORM, PLEASE SEND YOUR ORIGINAL, COMPLETED CLAIM FORM AS FOLLOWS:
IF BY MAIL: WOODBRIDGE GROUP OF COMPANIES, LLC, ETAL. P.O. BOX 10545, DUBLIN, OHIO 43017-0208. iF BY HAND OR OVERNIGHT COURIER:
WOODBRIDGE GROUP OF COMPANIES, LLC, ET AL., C/O GCG, 5151 BLAZER PARKWAY, SUITE A, DUBLIN, OH 43017. ANY PROOF OF CLAIM
SUBMITTED BY FACSIMILE OR EMAIL WILL NOT BE ACCEPTED.

THE GENERAL BAR DATE IN THESE CHAPTER 11 CASES IS JUNE 19, 2018 at 5:00 P.M. (PREVAILING EASTERN TIME)
THE GOVERNMENT BAR DATE IS EITHER JUNE 4, 2018, AUGUST 8, 2018, SEPTEMBER 5, 2018 SEPTEMBER 19, 2018, OR SEPTEMBER 24, 2018,
DEPENDING ON WHICH DEBTOR YOUR CLAIM IS AGAINST, AS SET FORTH ON EXHIBIT  TO THE BAR DATE ORDER, AVAILABLE AT

bitndicases. gardenciivaraun. comiwas

*Modified Official Form 410 (GCG 5/16)
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Instructions for Proof of Claim

United States Bankruptcy Court

The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily

by the Debtor, exceptions to these general rules may apply. The attorneys for the Debtors and their court-appointed claims agent, Garden City Group,
LLC (“GCG”), are not authorized and are not providing you with any legal advice.

A person who files a fraudulent claim could be fined up to $500,000,
imprisoned for up to 5 years, or both.
18 U.S.C. §§ 152, 157 and 3571.

How to fill out this form
. Fill in all the information for the claim as of the Petition Date.

. If the claim has been acquired from someone eise, then state the
identity of the last party who owned the claim or was the holder of the
ctaim and who transferred it to you before the initial claim was filed.

. Attach any supporting documents to this form.
Aftach redacted copies of any documents that show that the debt exists,
a lien secures the debt, or both. (See the definition of Redaction of
information in the section below.)

Also attach redacted copies of any documents that show perfection of any
security interest or any assignments or transfers of the debt. In additionto
the documents, a summary may be added. Federal Rule of Bankruptcy
Procedure (called “Bankruptcy Rule”) 3001(c) and (d).

. Do not attach original documents because attachments may be
destroyed after scanning.

. If the claim is based on delivering health care goods or services,
do not disclose confidential health care information. Leave out or
redact confidential information both in the claim and in the attached
documents.

. A Proof of Claim form and any attached documents must show
only the last 4 digits of any social security number, individual’s tax
identification number, or financial account number, and only the
year of any person’s date of birth. See Bankruptcy Rule 9037.

. For a minor child, fill in only the child’s initials and the full name and
address of the child’s parent or guardian. For example, write A.B., a
minor chifd (John Doe, parent, 123 Main St., City, State). See Bankruptcy
Rute 9037.

Confirmation that the claim has been filed

To receive confirmation that the claim has been filed, enclose a stamped
self-addressed envelope and a copy of this form. You will also receive an
acknowledgment letter from GCG after your proof of claim form has been
processed. You will also be able to view the details of your claim and your
Proof of Claim form, including supporting documentation, on the claims register
hosted on the case administration website, rdinicases aardanciiviroaua.oony

Understand the terms used in this form

Administrative expense: Generally, an expense that arises after a bankruptcy
case is filed in connection with operating, liquidating, or distributing the
bankruptcy estate. 11 U.8.C. § 503.

Claim: A creditor’s right to receive payment for a debt that the debtor owed on
the date the debtor filed for bankruptcy. 11 U.S.C. §101 (5). A claim may be
secured or unsecured.

Creditor: A person, corporation, or other entity to whom a debtor owes a debt
that was incurred on or before the date the debtor filed for bankruptcy. 11
U.S.C. §101 (10}

Debtor: A person, corporation, or other entity who is in bankruptcy. Use the
debtor’s name and case number as shown in the bankruptcy notice you
received. 11 U.S.C. § 101 (13).

Evidence of perfection: Evidence of perfection of a security interest may
include documents showing that a security interest has been filed or recorded,
such as a mortgage, lien, certificate of title, or financing statement.

Information that is entitled to privacy: A Proof of Claim form and any attached
documents must show only the last 4 digits of any social security number, an
individual's tax identification number, or a financial account number, only the
initials of a minor’s name, and only the year of any person’s date of birth. if a
claim is based on delivering health care goods or services, fimit the disclosure
of the goods or services to avoid embarrassment or disclosure of confidential
health care information. You may later be required to give more information if
the trustee or someone else in interest objects to the claim.

Priority claim: A claim within a category of unsecured claims that is entitled
to priority under 11 U.S.C. §507(a). These claims are paid from the avaifable
money or property in a bankruptcy case before other unsecured

claims are paid. Common priority unsecured claims include alimony, child
support, taxes, and certain unpaid wages.

Proof of claim: A form used by the creditor to indicate the amount of the debt
owed by the Debtor on the date of the bankruptcy filing. The creditor must file
the form with GCG as described in the instructions above and in the Bar Date
Notice.

Redaction of information: Masking, editing out, or deleting certain information
to protect privacy. Filers must redact or leave out information entitled to privacy
on the Proof of Claim form and any attached documents.

Secured claim under 11 U.S.C. §506(a): A claim backed by a lien on particular
property of the debtor, A claim is secured to the extent that a creditor has the
right to be paid from the property before other creditors are paid. The amount
of a secured claim usually cannot be more than the value of the particular
property on which the creditor has a lien. Any amount owed to a creditor that is
more than the value of the property normally may be an unsecured claim. But
exceptions exist; for example, see 11 U.S.C. § 1322(b) and the final sentence
of 1325(a).

Examples of liens on property include a mortgage on real estate or a security
interest in a car. A lien may be voluntarily granted by a debtor or may be
obtained through a court proceeding. in some states, a court judgment may
be a lien.

Setoff: Occurs when a creditor pays itself with money belonging to the debtor
that it is holding, or by canceling a debt it owes to the debtor.

Uniform claim identifier: An optional 24-character identifier that some
creditors use to facilitate electronic payment.

Unsecured claim: A claim that does not meet the requirements of a secured
claim. A claim may be unsecured in part to the extent that the amount of the
claim is more than the value of the property on which a creditor has a lien.

Display of Proof of Claim on Case Administration Website: As the official
claims agent, and in accordance with Federal Bankruptcy Rule 9037(g), GCG
will display your proof of claim form, including supporting documentation, on
the case administration website. Please be aware that any personal information
not otherwise redacted on your proof of claim form will be displayed over the
internet.

Offers to purchase a claim

Certain entities purchase claims for an amount that is less than the face
value of the claims. These entities may contact creditors offering to purchase
their claims. Some written communications from these entities may easily be
confused with official court documentation or communications from the debtor.
These entities do not represent the bankruptcy court, the bankruptcy frustee,
or the debtor. A creditor has no obligation to sell its claim. However, if a creditor
decides to sell its claim, any fransfer of that claim is subject to Bankruptcy Rule
3001(e), any provisions of the Bankruptcy Code (11 U.S.C. § 101 et seq.) that
apply, and any orders of the bankruptcy court that apply.

Do not file these instructions with your form.

*Modified Official Form 410 (GCG 5/16})
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ATTACHMENT TO PROOF OF CLAIM

The Debtors, Woodbridge Group of Companies, LLC and Woodbridge Mortgage
Investment Fund 4, LLC (collectively, “Weoodbridge”) are indebted to Ms. Alia Salem Al-Sabah
(“Ms. Al-Sabah™) as a result of Woodbridge’s conspiracy to commit fraud on Ms. Al-Sabah for
fraudulently providing loans to or on behalf of Mr. Jean Agbodjogbe (the “Fraudulent Loans™)
which were fraudulently secured by certain real property in which Ms. Al-Sabah holds an
equitable interest located at 306-10 N. Howard Street, Baltimore Maryland and 5722 York Road,
Baltimore Maryland (collectively, the “Properties™). Ms. Al-Sabah will initiate litigation
challenging the Fraudulent Loans and to liquidate such claims in the appropriate forum and seek
damages in excess of $1,000,000, invalidating any liens or encumbrances on the Properties
associated therewith and other applicable relief (collectively, the “Claims”).

The execution and filing of this Proof of Claim is not and shall not be deemed or
construed as (a) a waiver or release of Ms. Al-Sabah’s rights against any person, entity, or
property, which may be liable for all or any part of the claims asserted herein; (b) a consent by
Ms. Al-Sabah to the jurisdiction of the Bankruptcy Court with respect to proceedings, if any,
commenced in the Debtors’ chapter 11 cases against or otherwise involving Ms. Al-Sabah; (¢) a
waiver or release of Ms. Al-Sabah’s right to trial by jury in any proceeding as to any and all
matters so triable herein, whether or not the same be designated legal or private rights or in any
case, controversy or proceeding related hereto, notwithstanding the designation or not of such
matters as “core proceedings” pursuant to 28 U.S.C. § 157(b)(2), and whether such jury trial
right is pursuant to statute or the United States Constitution; (d) a waiver or release of Ms. Al-
Sabah’s right to have any and all final orders in any and all non-core matters or proceedings
entered only after de novo review by a United States District Judge; (¢) a waiver of the right to
move or to withdraw the reference with respect to the subject matter of this Proot of Claim, any
objection thereto or other proceeding which may be commenced in the Debtors’ chapter 11 case
against or otherwise involving Ms. Al-Sabah; (f) an election of remedies; or (g) a waiver or
limitation of any procedural or substantive rights or defense to any claim that may be asserted
against Ms. Al-Sabah by the Debtors, any official committee of unsecured creditors, trustee or
examiner appointed in this case or any subsequent case, or any other party.

606020342.1
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EXHIBITD

2017 Amended Complaint
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IN THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF MARYLAND

ALIA SALEM AL-SABAH,
Plaintiff,
v Civil Action No. 1:17-cv-730-ELH

JEAN AGBODJOGBE, et al.,

Defendants.

AMENDED COMPLAINT

Plaintiff, Alia Salem Al-Sabah (“Ms. Al-Sabah”), by counsel, for her Amended
Complaint against the defendants, Jean Agbodjogbe (“Mr. Agbodjogbe”), Nandi A. Scott (“Ms.
Scott”), N&A Kitchen, LLC (“N&A Kitchen”); 5722 York Road, LLC (“York Road”), 9 Jewels,
LLC (“9 Jewels”), and ASA Foundation, Inc. (“ASA Foundation”), states as follows:

INTRODUCTION

1. This action arises from a scheme orchestrated by Mr. Agbodjogbe to
misappropriate millions of dollars of funds entrusted to him by Ms. Al-Sabah. The two met
when Ms. Al-Sabah purchased food at Mr. Agbodjogbe’s Baltimore-area restaurant as a donation
to a local Mosque that had its kitchen destroyed by a fire. After gaining Ms. Al-Sabah’s trust
and friendship, Mr. Agbodjogbe asserted that he had the wherewithal and ability to assist Ms. Al-
Sabah identify personal investment opportunities, form legal entities, and establish a charity. He
then exploited Ms. Al-Sabah’s reliance to redirect millions of dollars intended for these pursuits
to his own benefit. Mr. Agbodjogbe improperly used Ms. Al-Sabah’s money to purchase
investment properties in Baltimore and a Fifth Avenue condominium in New York City through

entities that he controlled. He also used Ms. Al-Sabah’s money to purchase a personal residence
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in his own name. Moreover, he absconded with funds intended to make improvements to the
investment properties and secured mortgage loans of nearly $2 million on these same properties.

In all Mr. Agbodjogbe and his co-conspirator(s) defrauded Ms. Al-Sabah out of nearly $6

million.
PARTIES
2. Ms. Al-Sabah is a citizen and resident of Kuwait.
3. On information and belief, Mr. Agbodjogbe is a citizen of Maryland and resides

at 103 Mount Wilson Lane, Pikesville, Maryland 21208.

4. Ms. Scott is a citizen of Maryland and resides at 103 Mount Wilson Lane,
Pikesville, Maryland 21208.

5. N&A Kitchen is a limited liability company with its principal place of business in
Maryland. Upon information and belief, the sole member of N&A Kitchen is Mr. Agbodjogbe, a
Maryland citizen.

6. N&A Kitchen Il is a limited liability company with its principal place of business
in Maryland. Upon information and belief, Mr. Agbodjogbe is the sole member of N&A Kitchen
.

7. York Road is a limited liability company with its principal place of business in
Maryland. Upon information and belief, Mr. Agbodjogbe is the sole member of York Road.

8. 9 Jewels is a limited liability company with its principal place of business in
Maryland. Upon information and belief, and contrary to his representations to Ms. Al-Sabah,
Mr. Agbodjogbe set himself up as the sole member of 9 Jewels.

9. ASA Foundation is a corporation organized and existing under the laws of the

state of Maryland with its principal place of business in Maryland.
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JURISDICTION AND VENUE

10.  This Court has subject matter jurisdiction under 28 U.S.C. § 1332(a)(2) because
the matter in controversy, exclusive of interest and costs, exceeds the sum of $75,000 and is
between citizens of Maryland and a citizen of a foreign state (Kuwait). This Court also has
jurisdiction to order declaratory relief pursuant to the Declaratory Judgment Act, 28 U.S.C.
2201-02.

11.  This Court has personal jurisdiction over the defendants pursuant to Fed. R. Civ.
P. 4(k)(1)(A) because they are subject to the jurisdiction of a court of general jurisdiction in the
State of Maryland.

12.  Venue is proper in the District of Maryland because a substantial part of the
events giving rise to this claim occurred in this judicial district. 28 U.S.C. § 1391.

FACTUAL ALLEGATIONS COMMON TO ALL COUNTS

13.  Ms. Al-Sabah is engaged in a number of charitable pursuits throughout the world.
Her charitable activities include providing support for schools, medical clinics, water projects,
food campaigns, and medical campaigns in Africa. Ms. Al-Sabah has also supported charitable
causes in the United States, such as providing funding for construction of an Islamic burial center
and cemetery in the Denver, Colorado area. The beneficiaries of her generosity include the poor,
those without access to proper nutrition and medical treatment, and Syrian refugees.

14.  The events relevant to this case began with a simple charitable gesture by Ms. Al-
Sabah that resulted in a chance encounter with Mr. Agbodjogbe. On June 30, 2014, while in
Baltimore to visit her daughter, Ms. Al-Sabah first met Mr. Agbodjogbe when she visited his
restaurant, Nailah’s Kitchen. While there, she purchased $8,000.00 of Halal food as a donation

to members of a nearby Mosque that recently had its kitchen destroyed by a fire.
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15.  After returning to Kuwait, Ms. Al-Sabah received regular communications from
Mr. Agbodjogbe confirming that the meals she purchased had been prepared and delivered as she
requested. Mr. Agbodjogbe also communicated with Ms. Al-Sabah regarding his Muslim faith,
wife and children, and strong desire to do more charitable work, often referring to her as his
Muslim “sister.”

16. Mr. Agbodjogbe subsequently asked Ms. Al-Sabah if she would be interested in
partnering with him in his fledgling restaurant business, which would provide them a way to
continue doing charitable work together. After some discussions, Ms. Al-Sabah agreed to invest
$50,000.00 in his restaurant business and $100,000.00 for a food truck in return for a fifty
percent (50%) ownership interest in the restaurant business. Under this arrangement, Ms. Al-
Sabah’s share of the profits from operation of the restaurant was to be donated to charity.

17. OnlJuly 17, 2014, Mr. Agbodjogbe sent Ms. Al-Sabah an email thanking her for
investing in his business. The email stated, “I will always be transparent with you [and] that’s
why [I] am sending you some information about me[,] my wife and my family . . .” Consistent
with that, Mr. Agbodjogbe attached a number of personal items to the email, including
photographs of his family, his driver’s license, and even a personal credit card. He further stated
that he and his family were “honest Muslims™ and that he wanted to “help others.”

18. A few weeks later, on August 8, 2014, Mr. Agbodjogbe sent Ms. Al-Sabah the
Articles of Organization and Operating Agreement for N&A Kitchen, the new entity formed for
the restaurant partnership. The documents had been prepared by a lawyer and showed Ms. Al-
Sabah as a member and fifty percent (50%) owner of N&A Kitchen.

19.  About a month later, on September 3, 2014, Mr. Agbodjogbe sent Ms. Al-Sabah

copies of an agreement regarding her capital contribution to N&A Kitchen pursuant to which Mr.
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Agbodjogbe was to contribute the business assets of Nailah’s Kitchen into the LLC and Ms. Al-
Sabah was to contribute $150,000.00. Ms. Al-Sabah executed the agreements and returned them
to Mr. Agbodjogbe.

20. In accordance with the agreements and pursuant to wire instructions provided by
Mr. Agbodjogbe in late August, Ms. Al-Sabah wired $50,025.00 on September 30, 2014 and
$100,000.00 on October 16, 2014 to an N&A Kitchen bank account.

21.  Throughout this time, through almost daily communication regarding their
charitable activities and the restaurant, Mr. Agbodjogbe earned Ms. Al Sabah’s trust and
friendship. For instance, he continued referring to her as his Muslim “sister,” shared about his
Muslim faith and attempts to convert his father and wife to the faith, exhibited a passion for
charity work, and repeatedly declined any compensation for his efforts to assist her. These
actions and others, along with their seemingly successful collaboration on the restaurant to
further her charitable purposes, provided Ms. Al Sabah a sense of trust and common purpose
with Mr. Agbodjogbe.

22. In October 2014, however, Mr. Agbodjogbe would begin systematically
exploiting Ms. Al Sabah’s trust by engaging in a fraudulent scheme to misappropriate millions of
dollars from her while purporting to facilitate her personal investments and charitable endeavors.

23.  Around that time, Mr. Agbodjogbe recommended that Ms. Al-Sabah invest in the
redevelopment of properties in West Baltimore, in the Howard Street corridor. He informed her
that redevelopment activity was occurring in this area of the city and that the real estate market
was on an upward trend. He offered to assist her in identifying properties for purchase and
completing the purchases and induced her to act quickly to take advantage of what he claimed

were below market value prices. After further discussions between the two, Ms. Al-Sabah
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determined that she would make personal investments in West Baltimore and use some of the
income from such investments to support charitable endeavors in the Baltimore area.

24, Because Ms. Al-Sabah wished to remain anonymous, Mr. Aghodjogbe
recommended that she establish an investment entity to hold her personal investments. To
accomplish this goal, an LLC named “9 Jewels, LLC” was to be created by Mr. Agbodjogbe
with Ms. Al-Sabah as the sole member for the purpose of purchasing investment properties.
Additionally, the ASA Foundation was to be created at a later date so that some of the income
from her personal investments could be directed to charitable activities.

25. Between October 2014 and January 2015, Mr. Agbodjogbe proposed various
investment properties for Ms. Al-Sabah to purchase through 9 Jewels, which she believed was
established as an entity that she alone owned for investment purposes. Because the properties
were in a redevelopment area, Mr. Agbodjogbe arranged for Ms. Al-Sabah to meet with Brian
Greenan, the Economic Development Officer for Baltimore Development Corporation, and tour
the properties. Mr. Agbodjogbe further arranged for Ms. Al-Sabah to meet with Curry
Architects to review plans for rehabilitation of the properties, and to meet with an attorney
regarding the status of the various entities that had been formed to facilitate her efforts in
Baltimore.

26. Believing, based on her discussions and agreements with Mr. Agbodjogbe, that
she was purchasing personal investment properties located at 400 North Howard Street, 327
Eutaw Street, 5722 York Road, and 306-310 North Howard Street (the “Investment Properties™)
through her investment company 9 Jewels and furnishing funds for rehabilitation of those
properties, Ms. Al-Sabah wired Mr. Agbodjogbe approximately $3,022,329.53 in several

separate transactions between October 2014 and January 2015.
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27.  Throughout that time, Mr. Agbodjogbe purported to keep her updated on the
status of the purchase and rehabilitation of the Investment Properties, telling her that her
properties would increase significantly in value and that they would generate substantial income.
He continued to appeal to the religious convictions underlying her charitable aims by referring to
himself as Mohammed and making numerous references to their shared faith. He also confirmed
that he was “working on this project for [Ms. Al-Sabah]” and promised her that “anything you
need | will get accomplish[ed].”

28. However, Mr. Agbodjogbe’s reassurances and status reports regarding purchase
and rehabilitation of the Investment Properties were largely untrue and he was not in fact using
the funds as agreed to and intended by Ms. Al-Sabah. Instead, he was engaged in a fraudulent
and deceptive scheme to misappropriate the funds for his own benefit.

29.  Specifically, Mr. Agbodjogbe caused the Investment Properties to be purchased
by entities that he organized—9 Jewels, N&A Kitchen, and York Road—in which Ms. Al-Sabah,
as she has come to realize, has no ownership interest at all, with the possible exception that she
may hold a partial ownership interest in N&A Kitchen. By purchasing the Investment Properties
in this manner, he effectively appropriated them for his own gain by putting them out of Ms. Al-
Sabah’s reach.

30.  Moreover, while some improvements were made to the Investment Properties, it
is believed that Mr. Agbodjogbe absconded with a significant portion of the funds provided for
rehabilitation. For instance, rehabilitation of certain Investment Properties was either not started
at all or not completed in the manner agreed to by the parties. Instead, Mr. Agbodjogbe diverted
funds provided for these projects for his own benefit, such as to purchase a personal residence at

103 Mount Wilson Lane for $469,000.00.
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31. In addition to misappropriating funds provided to him by Ms. Al-Sabah to
purchase and rehabilitate the Investment Properties, Mr. Agbodjogbe secured a mortgage loan of
$375,000.00 in the name of 9 Jewels by pledging the 5722 York Road and 306-310 Howard
Street properties as collateral.

32.  Asaresult, despite her total investments of over $3 million in the Investment
Properties and an additional $375,000.00 in loan proceeds improperly secured by Mr.
Agbodjogbe, Ms. Al-Sabah does not have any ownership interest in the Investment Properties
and the promised rehabilitation was not completed and in some cases never commenced.

33. In the midst of his scheme to misappropriate funds intended for the Investment
Properties, Mr. Agbodjogbe also absconded with additional funds provided to him by Ms. Al-
Sabah for other purposes.

34, In or around July of 2015, Ms. Al-Sabah requested that Mr. Agbodjogbe assist her
in completing the purchase of a condominium in New York City for family use based on his
purported knowledge of the New York City real estate market because of frequent travels there
for business. On Ms. Al-Sabah’s behalf, Mr. Agbodjogbe worked with a realtor in New York
City to locate multiple prospective properties. Ms. Al-Sabah reviewed information provided to
her by Mr. Agbodjogbe regarding multiple prospective properties. After viewing a
condominium located at 325 Fifth Avenue in person, Ms. Al-Sabah made arrangements to have
Mr. Agbodjogbe purchase the condominium through 9 Jewels, which she believed to be her
wholly-owned investment company.

35.  Toallow Mr. Agbodjogbe to complete the purchase on her behalf, she wired him

the purchase amount of $2,110,000.00 in separate transactions on July 15, 2015 and August 6,
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2015. On August 19, 2015, Ms. Al-Sabah wired Mr. Agbodjogbe $16,390.76 to reimburse him
for expenses and provide him some compensation for his assistance.

36. Mr. Agbodjogbe completed the purchase of the condominium through 9 Jewels
despite knowing that Ms. Al-Sabah had no ownership interest in the entity, thereby intentionally
and deceitfully using her money to purchase the property in the name of an entity he controlled.

37. Moreover, on or about May 26, 2016, Mr. Agbodjogbe caused N&A Kitchen to
borrow $600,000.00 and further caused 9 Jewels to pledge the condominium as collateral for
repayment of the loan. On August 26, 2016, with the principal balance of the loan at
$560,471.69, Mr. Agbodjogbe caused 9 Jewels to borrow an additional $639,528.31 and
consolidated that loan with the previous loan, bringing the total amount of the loan and mortgage
to $1.2 million. On December 14, 2016, Mr. Agbodjogbe caused 9 Jewels to refinance the loan
again, bringing the total borrowed to $1,522,000.00 and again securing repayment of the loan
with a mortgage on the condominium.

38.  Separately, in late 2015, Ms. Al-Sabah enlisted Mr. Agbodjogbe’s assistance in
locating property in Baltimore for an Islamic burial center and cemetery. Ms. Al-Sabah had
successfully underwritten a similar project in Denver, Colorado in the past to help reduce the
cost of Islamic burials, which are typically free in Kuwait but often cost prohibitive in the United
States.

39.  Asaresult, Mr. Agbodjogbe took Ms. Al-Sabah and a family member to visit a
potential site for the burial center and cemetery. After visiting the site, she decided to purchase

the land and move forward with the project.
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40.  On December 6, 2015, she wired $560,000.00 to Mr. Agbodjogbe for the
purchase price so that he could complete the purchase. Despite accepting the funds, it is believed
that Mr. Agbodjogbe never purchased the property.

41. In or around the spring of 2016, Ms. Al-Sabah began to grow suspicious of Mr.
Agbodjogbe’s behavior and motives. While some of the agreed upon improvements to the
Investment Properties had been completed, others had not commenced despite his
representations otherwise. Mr. Agbodjogbe offered a series of explanations for the delays that
were misleading and lacked credibility. As a result, Ms. Al-Sabah demanded documentation
relating to the entities purportedly formed and transactions purportedly entered into by Mr.
Agbodjogbe on her behalf. Her multiple requests for such documentation were met with further
delays and misrepresentations, the termination of the attorney assisting with the projects, and a
claim by Mr. Agbodjogbe that he had contracted malaria during a trip to Senegal. Eventually,
Mr. Agbodjogbe became completely unresponsive to Ms. Al-Sabah’s attempts to communicate
with him.

42. In July 2016, Ms. Scott contacted Ms. Al-Sabah and stated that she and Mr.
Agbodjogbe were experiencing financial difficulties and that they were at risk of losing their
home. Ms. Scott requested $350,000.00 from Ms. Al-Sabah, falsely claiming that Mr.
Agbodjogbe would be killed if they did not receive the money and that he was in Senegal.

43. Despite her misgivings, through one of her charities, Ms. Al-Sabah provided Ms.
Scott and Mr. Agbodjogbe an interest free loan in the amount of $150,000.00, secured by a check
of $150,000.00 drawn on the N&A Kitchen deposit account. No payments have ever been made

on the loan.

10
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44, Mr. Agbodjogbe continues to be completely unresponsive to Ms. Al-Sabah’s
attempts to communicate with him. To date, he has neither provided the documentation
requested by Ms. Al-Sabah nor provided her with any plausible explanation for what happened
to the millions of dollars in funds Ms. Al-Sabah provided him and that he obtained by
mortgaging the properties.

45, Based on Mr. Agbodjogbe’s conduct, there exists serious risk that Mr.
Agbodjogbe could further abscond with, transfer, conceal, or encumber the Investment
Properties, condominium, funds, or other assets, profits, or rents that have already been
deliberately placed outside of the control of Ms. Al-Sabah.

COUNT I: FRAUDULENT MISREPRESENTATION

46. Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 45 of the Amended Complaint as if fully set forth herein.

47.  Mr. Agbodjogbe knowingly made false representations of material facts to Ms.
Al-Sabah, including but not limited to representing that (a) he would form the defendant entities
in accordance with his representations to and agreements with Ms. Al-Sabah; (b) Ms. Al-Sabah
would be sole owner and member of 9 Jewels; (c) the Investment Properties would be purchased
through 9 Jewels as personal investments for Ms. Al-Sabah; (d) funds provided over and above
the purchase price for the Investment Properties would be used for their rehabilitation; (e) the
condominium would be purchased by 9 Jewels for Ms. Al-Sabah’s personal and family use;

(F) funds provided would be used for the purchase of property for an Islamic burial center and
cemetery; (g) he would repay the personal loan provided by Ms. Al-Sabah; (h) he would not

misappropriate or misuse the funds entrusted to him by Ms. Al-Sabah for his own benefit; and

11
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(1) he would not alienate or encumber any of the properties he purchased with the funds provided
to him by Ms. Al-Sabah without her knowledge and permission.

48.  Mr. Agbodjogbe knew that these representations were false.

49. Mr. Agbodjogbe made these false representations for the purpose of defrauding
Ms. Al-Sabah by absconding with her funds, assets, and the mortgage loan proceeds for his own
benefit.

50. Ms. Al-Sabah reasonably relied upon Mr. Agbodjogbe’s false representations and
would not have provided him with funds if such representations had not been made.

51.  Asadirect and proximate result of Mr. Agbodjogbe’s false misrepresentations,
Ms. Al-Sabah suffered damages.

52. Mr. Agbodjogbe’s actions and conduct demonstrate his actual malice and were
brought about by evil motive, intent to injure, and fraud. Mr. Agbodjogbe had actual notice of
what he was doing and had a conscious and deliberate disregard for the foreseeable harm his
fraudulent misrepresentations could cause.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe, for (a) compensatory damages and punitive damages; (b)
prejudgment and post judgment interest; (c) reasonable attorneys’ fees; (d) all costs of this
proceeding; (e) a constructive trust; (f) an accounting; (g) appointment of a receiver over the
entities, Investment Properties, funds, and other assets, profits, and rents; and (h) all other just
and proper relief.

COUNT Il: FRAUDULENT CONCEALMENT

53.  Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1

through 52 of the Amended Complaint as if fully set forth herein.

12
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54, Mr. Agbodjogbe owed Ms. Al-Sabah a duty to disclose material facts related to
the formation of the entities, the use of her funds, the status of the rehabilitation projects, the
pledging of her properties as collateral to obtain loans, the failure to purchase property for the
burial center and cemetery, and other material facts.

55. Mr. Agbodjogbe failed to disclose those facts because he intended to defraud or
deceive Ms. Al-Sabah by absconding with her funds and the mortgage loan proceeds and taking
improper control and ownership over the Investment Properties and other assets.

56. Ms. Al-Sabah took action in justifiable reliance on the concealment as she sent
Mr. Agbodjogbe funds on multiple occasions for investment and charitable purposes not
knowing that he had failed to disclose these facts.

57.  Asadirect and proximate result of Mr. Agbodjogbe’s fraudulent concealment,
Ms. Al-Sabah suffered damages.

58.  Mr. Agbodjogbe’s actions and conduct demonstrate his actual malice and were
brought about by evil motive, intent to injure, and fraud. Mr. Agbodjogbe had actual notice of
what he was doing and had a conscious and deliberate disregard for the foreseeable harm his
fraudulent concealment could cause.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe, for (a) compensatory damages and punitive damages; (b)
prejudgment and post judgment interest; (c) reasonable attorneys’ fees; (d) all costs of this
proceeding; (e) a constructive trust; (f) an accounting; (g) appointment of a receiver over the
entities, Investment Properties, funds, and other assets, profits, and rents; and (h) all other just

and proper relief.

13
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COUNT I111: CONVERSION

59.  Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 58 of the Amended Complaint as if fully set forth herein.

60.  Ms. Al-Sabah transferred not less than $5,992,354.53 million in funds to Mr.
Agbodjogbe and the defendant entities with explicit instructions that such funds were to be
utilized to further certain specific charitable and personal investment purposes. Mr. Agbodjogbe
also caused the defendant entities to secure loans in the approximate amount of $1,897,000.00 by
using assets rightfully belonging to Ms. Al-Sabah as security.

61. By absconding with Ms. Al-Sabah’s funds, using them to purchase assets for his
own benefit, and absconding with loan proceeds from mortgage loans secured by those assets,
Mr. Agbodjogbe and the defendant entities intentionally exerted unauthorized control over funds
and the proceeds of those funds without authority or permission.

62. Ms. Al-Sabah has a right to possession of her own funds, assets purchased with
those funds, and loan proceeds from mortgage loans secured by those assets.

63.  Asadirect and proximate result of the conversion of such funds and assets, as
well as the equity of some of the properties, by Mr. Agbodjogbe and the defendant entities, Ms.
Al-Sabah suffered damages.

64.  The actions and conduct of Mr. Agbodjogbe and the defendant entities
demonstrate actual malice and were brought about by evil motive, intent to injure, and fraud.

Mr. Agbodjogbe and the defendant entities had actual notice of what they were doing, and had a
conscious and deliberate disregard for the foreseeable harm that conversion could cause.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her

favor and against Mr. Agbodjogbe and the defendant entities for (a) compensatory damages and

14
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punitive damages; (b) prejudgment and post judgment interest; (c) reasonable attorneys’ fees; (d)
all costs of this proceeding; (e) a constructive trust; (f) an accounting; (g) appointment of a
receiver over the entities, Investment Properties, funds, and other assets, profits, and rents; and
(h) all other just and proper relief.

COUNT IV: CIVIL CONSPIRACY

65.  Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 64 of the Amended Complaint as if fully set forth herein.

66. In perpetuating his fraud and converting Ms. Al-Sabah’s funds and assets, Mr.
Agbodjogbe worked in confederation with his wife, Ms. Scott, and the defendant entities.

67. Mr. Agbodjogbe, Ms. Scott, and the defendant entities committed unlawful and
tortious acts in furtherance of the conspiracy by making fraudulent misrepresentations to Ms. Al-
Sabah and converting her funds and assets.

68.  Asadirect result of the civil conspiracy, Ms. Al-Sabah has suffered damages and
Mr. Agbodjogbe, Ms. Scott, and the defendant entities are liable for such damages.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe, Ms. Scott, and the defendant entities for (a) compensatory
damages and punitive damages; (b) prejudgment and post judgment interest; (c) reasonable
attorneys’ fees; (d) all costs of this proceeding; (e) a constructive trust; (f) an accounting; (g)
appointment of a receiver over the entities, Investment Properties, funds, and other assets,
profits, and rents; and (h) all other just and proper relief.

COUNT V: DETRIMENTAL RELIANCE

69.  Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1

through 68 of the Amended Complaint as if fully set forth herein.
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70.  Mr. Agbodjogbe’s fraudulent misrepresentations as described above constitute
clear and definite promises to Ms. Al-Sabah.

71. Mr. Agbodjogbe had a reasonable expectation that such promises would induce
Ms. Al-Sabah to send him funds based on the misrepresentations he made, and Ms. Al-Sabah did
send funds with the reasonable expectation that Mr. Agbodjogbe would act for her benefit and
use the funds to further her charitable and personal investment purposes.

72. Ms. Al-Sabah incurred a detriment by sending the funds that can only be avoided
by the enforcement of Mr. Agbodjogbe’s promises that he would utilize the funds in a manner
consistent with Ms. Al-Sabah’s instructions.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe for (a) compensatory damages and punitive damages; (b)
prejudgment and post judgment interest; (c) reasonable attorneys’ fees; (d) all costs of this
proceeding; (e) a constructive trust; (f) an accounting; (g) appointment of a receiver over the
entities, Investment Properties, funds, and other assets, profits, and rents; and (h) all other just
and proper relief.

COUNT VI: UNJUST ENRICHMENT

73. Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 72 of the Amended Complaint as if fully set forth herein.

74. Ms. Al-Sabah conferred a benefit upon Mr. Agbodjogbe by entrusting him with
not less than $5,992,354.53 million in funds that were to be utilized to further certain charitable
and personal investment purposes. Mr. Agbodjogbe also caused the defendant entities to secure
loans in the approximate amount of $1,897,000.00 by using assets rightfully belonging to Ms.

Al-Sabah as security.
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75. Mr. Agbodjogbe misappropriated and misused those funds for his own personal
benefit.

76. Mr. Agbodjogbe knew and appreciated that personal benefits were conferred upon
him through his misappropriation and misuse of the funds Ms. Al-Sabah provided to him.

77.  Mr. Agbodjogbe’s acceptance or retention of such personal benefits under these
circumstances would make it inequitable for him to retain these benefits without payment of their
value to Ms. Al-Sabah.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Defendant Agbodjogbe for (a) compensatory damages and punitive damages;
(b) prejudgment and post judgment interest; (c) reasonable attorneys’ fees; (d) all costs of this
proceeding; (e) a constructive trust; (f) an accounting; (g) appointment of a receiver over the
entities, Investment Properties, funds, and other assets, profits, and rents; and (h) all other just
and proper relief.

COUNT VII: BREACH OF CONTRACT

78. Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 77 of the Amended Complaint as if fully set forth herein.

79.  OnJuly 14, 2016, Ms. Al-Sabah agreed to loan Mr. Agbodjogbe and Ms. Scott
$150,000.00 as a zero-interest loan and Mr. Agbodjogbe and Ms. Scott agreed to repay the full
principal balance of the loan.

80. Ms. Al-Sabah performed as required under the agreement by disbursing

$150,000.00 in loan proceeds to Mr. Agbodjogbe and Ms. Scott.
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81. Mr. Agbodjogbe and Ms. Scott have failed and refused to pay the amounts due
and owing to Ms. Al-Sabah. By failing and refusing to pay Ms. Al-Sabah the sum of
$150,000.00, Mr. Agbodjogbe and Ms. Scott have breached the terms of the parties’ agreement.

82.  Ms. Al-Sabah has performed all conditions precedent to recover under the
agreement and has not excused non-performance by Ms. Agbodjogbe and Ms. Scott.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe and Ms. Scott for (a) compensatory damages; (b) prejudgment
and post judgment interest; (c) Ms. Al-Sabah’s reasonable attorneys’ fees; (d) all costs of this
proceeding; and (e) all other just and proper relief.

COUNT VIII: BREACH OF AGENCY DUTIES

83.  Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 82 of the Amended Complaint as if fully set forth herein.

84. Ms. Al-Sabah, as principal, empowered Mr. Agbodjogbe to act as her agent to,
among other things, establish legal entities, purchase and rehabilitate the Investment Properties,
purchase the condominium, purchase property for an Islamic cemetery, and properly manage
other affairs that he undertook on her behalf as agent.

85. Ms. Al-Sabah reasonably relied on Mr. Agbodjogbe to advise and assist her in all
such matters.

86.  Asagent, Mr. Aghodjogbe was required to act in Ms. Al-Sabah’s best interests
and owed her a fiduciary duty, a duty of loyalty, and a duty to accurately and truthfully disclose
to her all material facts regarding the charitable or personal investment work he undertook as her

agent.
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87. Mr. Agbodjogbe violated those duties by establishing legal entities for his own
benefit, absconding with funds and assets, absconding with loan proceeds, and through various
other acts and omissions.

88. Ms. Al-Sabah reasonably relied upon Mr. Agbodjogbe’s promises,
representations, and assurances.

89.  Asadirect and proximate result of Mr. Agbodjogbe’s acts and omissions, Ms. Al-
Sabah suffered damages.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe for (a) compensatory damages and punitive damages; (b)
prejudgment and post judgment interest; (c) reasonable attorneys’ fees; (d) all costs of this
proceeding; (e) a constructive trust; (f) an accounting; (g) appointment of a receiver over the
entities, Investment Properties, funds, and other assets, profits, and rents; and (h) all other just
and proper relief.

COUNT IX: DECLARATORY JUDGMENT

90. Ms. Al-Sabah incorporates by reference the allegations contained in paragraphs 1
through 89 of the Amended Complaint as if fully set forth herein.

91.  Plaintiff entrusted millions of dollars to Mr. Agbodjogbe for the purposes of
1) investing in Mr. Agbodjogbe’s restaurant business; 2) investing in Baltimore area real estate
and a residential condominium in New York City on her behalf; and 3) starting a charitable
foundation to benefit Baltimore’s youth. Mr. Agbodjogbe has misappropriated some, if not all of
these funds, resulting in a dispute as to the true owner of assets that Mr. Agbodjogbe purchased

using Plaintiff’s money.
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92.  Asaresult of the dispute between the parties in this case, an actual and justiciable
controversy exists as to the true and equitable ownership of the assets of, but not the liabilities of,
N&A Kitchen, LLC, N&A Kitchen II, LLC, 9 Jewels, LLC, 5722 York Road, LLC, and ASA
Foundation, Inc. Likewise, as a result of the dispute between the parties in this case, an actual
and justiciable controversy also exists as to equitable owner of the real property located at 103
Mt. Wilson Lane, Pikesville, Maryland 21208.

93. A declaratory judgment in this case would serve a useful purpose in clarifying and
settling the respective legal rights and ownership interests of the Parties in the assets of N&A
Kitchen, LLC, N&A Kitchen II, LLC, 9 Jewels, LLC, 5722 York Road, LLC, and ASA
Foundation, Inc. and the real property located at 103 Mt. Wilson Lane, Pikesville, Maryland
21208.

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter a Declaratory
Judgment in her favor and against Mr. Agbodjogbe, N&A Kitchen, LLC, 9 Jewels, LLC, and
5722 York Road, declaring Plaintiff the rightful owner of: 1) all of the assets of N&A Kitchen 11,
LLC, 9 Jewels, LLC, 5722 York Road, LLC, and ASA Foundation, Inc.; 2) fifty percent of the
assets of N&A Kitchen, LLC; and 3) the real property (but not the encumbrances thereto) located
at 103 Mt. Wilson Lane, Pikesville, Maryland 21208.

DEMAND FOR RELIEF

WHEREFORE, Ms. Al-Sabah respectfully requests that the Court enter judgment in her
favor and against Mr. Agbodjogbe for the following:

1. Awarding actual damages in an amount to be established at trial against the
defendants for their misappropriation of the funds Ms. Al-Sabah transferred to them for

charitable or personal investment purposes;
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2. Awarding actual damages in an amount to be established at trial against Mr.
Agbodjogbe and Ms. Scott for their failure to repay the $150,000.00 loan made to him by Ms.
Al-Sabah;

3. Awarding actual damages in an amount to be established at trial against the
defendants for misappropriation of the rental or other income generated by the Investment
Properties;

4. Awarding actual damages to be established at trial against the defendants for the
misappropriation of the 50% share of the profits from N&A Kitchen;

5. Awarding actual damages in an amount to be established at trial against the
defendants for misappropriating the equity in certain properties by obtaining mortgage loans;

6. Awarding punitive damages to the extent defendants’ actions and conduct
demonstrate their actual malice and fraudulent intent and were brought about by evil motive,
intent to injure, or fraud.

7. Imposing a constructive trust over the entities, funds, Investment Properties,
mortgage loan proceeds, and any and all other assets or proceeds rightfully belonging to Ms. Al-
Sabah;

8. Imposing a resulting trust over the entities, funds, Investment Properties,
mortgage loan proceeds, and any and all other assets or proceeds held for the benefit of Ms. Al-
Sabah;

9. Entering an Order declaring Ms. Al-Sabah the legal owner of: 1) all of the assets
of N&A Kitchen I, LLC, 9 Jewels, LLC, 5722 York Road, LLC, and ASA Foundation, Inc.; 2)
fifty percent of the assets of N&A Kitchen, LLC; and 3) the real property (but not the

encumbrances thereto) located at 103 Mt. Wilson Lane, Pikesville, Maryland 21208.
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10. Requiring Mr. Agbodjogbe to account for the funds provided to him, the funds
and assets held by the defendants, income from the defendants’ business and other operations,
and such other matters as the Court may deem proper;

11.  Appointing a receiver over the entities, Investment Properties, funds, and other
assets, profits, and rents; and

12. Awarding all other just and proper relief.

[signature page to follow]
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Dated: November 22, 2017

/s/
Michael B. MacWilliams, Fed. Bar No. 23442
MBMacWilliams@Venable.com
Michael J. Wilson, Fed. Bar No. 18970
MJWilson@Venable.com
VENABLE LLP
750 East Pratt Street, Suite 900
Baltimore, Maryland 21202
T: (410) 244-7400
F: (410) 244-7742

Attorneys for Plaintiff Alia Salem Al-Sabah

CERTIFICATE OF SERVICE

| HEREBY CERTIFY that on November 22, 2017, | filed a true and correct copy of the
foregoing Amended Complaint with the Clerk’s office, and delivered a copy of same to the

following persons, through the Court’s CM/ECF electronic filing system:

Jason M. St. John (Fed Bar No. 26384)

Mark A. Simanowith (Fed. Bar No. 28654)
Amanda Paige Webster (Fed. Bar. No. 19121)
SAUL EWING ARNSTEIN & LEHR LLP
500 East Pratt Street, 8" Floor

Baltimore, Maryland 20202
Jason.stjohn@saul.com
Mark.simanowith@sual.com
Amanda.paige@sual.com

Attorneys for Defendants

/s/ Michael J. Wilson
Michael J. Wilson
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IN THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF MARYLAND

ALIA SALEM AL-SABAH,
The State of Kuwait
Qurtaba Area
Block: 1
Street: 1
Home: 2

Plaintiff,

V.

WORLD BUSINESS LENDERS, LLC

191 Hudson Street, 33" Floor

Jersey City, NJ 07302

Serve on Resident Agent:
CSC-Lawyers Incorporating Service
7 St. Paul Street, Suite 820
Baltimore, Maryland 21202

ROBERT “BOBBY” WILLIAMS,
c/o World Business Lenders, LLC
2535 E. Southlake Blvd., Suite 270
Southlake, Texas 76092

UPTOWN COMMERCIAL CAPITAL
6932 Greenville Avenue, #134

Dallas, TX 75231
info@uptowncommercialcapital.com

KENNETH WILLIAMS,

3324 McKinney Avenue, Apt. 801
Dallas, Texas 75204
info@uptowncommercialcapital.com

SHARESTATES INVESTMENTS, LLC,
11 Middle Neck Road, Suite 400A
Great Neck, New York 11021
Serve on Resident Agent:
A Registered Agent, Inc.
8 The Green, Suite A
Dover, Delaware 19901

Civil Action No. 1:18-cv-2958
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IRM PLAZA, LLC
68-60 Austin Street
Forest Hills, New York 11375
Serve on Resident Agent:
Ilya Mikhailov
68-60 Austin Street
Forest Hills, New York 11375

Defendants.

COMPLAINT

Plaintiff, Alia Salem Al-Sabah (“Ms. Al-Sabah”), by counsel, for her Complaint against
the Defendants, World Business Lenders, LLC (“WBL”), Robert Williams (“Bobby Williams”),
Uptown Commercial Capital (“Uptown”), Kenneth Williams (“Kenneth Williams™), Sharestates
Investments, LLC (“Sharestates™), and IRM Plaza, LLC (“IRM”) states as follows:

INTRODUCTION

1. This Complaint alleges a conspiracy in which the Defendants herein — “hard
money” loan brokers and lenders — conspired with Jean P.M. “Mohammed” Agbodjogbe
(“Agbodjogbe™), a Senegalese national living in Baltimore, to steal millions of dollars from the
Plaintiff, Ms. Al-Sabah.

2. The facts alleged in this Complaint are augmented by those set forth in the
Amended Complaint against Agbodjogbe, one of his wives, and several entities Agbodjogbe
created in furtherance of the scheme, presently pending before this Court in case number
17-cv-730-ELH. (See Al-Sabah v. Agbodjogbe, et al., No. 17-730, Doc. No. 76 (D. Md. filed
Nov. 22, 2017).)

3. Intending to partner with Agbodjogbe in charitable endeavors, and also to invest
in real estate and businesses opportunities in Maryland and New York, Ms. Al-Sabah, over the

course of nearly two years, transferred millions of dollars into accounts controlled by
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Agbodjogbe or entities he controlled (although Ms. Al-Sabah believed that the money was being
transferred to entities she controlled or in which she had a 50/50 interest). The money was
transferred to the United States for the purpose of purchasing and rehabilitating real property —
an apartment for her daughter’s use in New York City, land in suburban Baltimore for use as a
Muslim burial facility, and various commercial sites in Baltimore.

4. Instead of purchasing the properties for her account, as Ms. Al-Sabah directed,
Agbodjogbe surreptitiously purchased the properties in the names of entities he clandestinely
controlled, or, in one instance, in his own individual capacity, all without Ms. Al-Sabah’s
knowledge, authorization, or consent.

5. After the acquisitions closed, Agbodjogbe, with the active aid and assistance of
the Defendants named herein (as revealed by discovery undertaken in 17-cv-730), secured
mortgage loans through which he eventually extracted virtually all of the equity in the properties.
The “hard money” loans through which the Defendants undertook this fraud and effected the
conspiracy were on terms so commercially unreasonable that the Defendants had to know that
Agbodjogbe’s claims to own the properties were false. On information and belief, Defendants
knew that Agbodjogbe was not the true, legitimate, or equitable owner of the properties securing
the loans. Indeed, some of the loans were made after the lenders had actual knowledge of
Ms. Al-Sabah’s contentions, in case number 17-cv-730, that Agbodjogbe was a fraudster.

6. Defendants knew that Agbodjogbe could not possibly repay the loans according
to the credit terms extended. Defendants facilitated and made the loans anyway, because they
were charging hundreds of thousands of dollars in commissions, usurious interest, late fees,

penalties, and other amounts; and the lenders set aside any concerns they had about
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Agbodjogbe’s ability to repay the loans because they were content to foreclose on the properties,
which more than adequately secured the loans, in the event that the loans were not refinanced.

7. The proceeds of the loans have largely disappeared. Although some portion of
the millions in cash extracted from the properties was used to build out an operating restaurant
on York Road in the Govans neighborhood of Baltimore City (a property now worth a fraction of
the amount Agbodjogbe claims to have invested in it) and another restaurant location on Howard
Street in downtown Baltimore (which has never opened, despite years’ worth of renovations);
and a seven-figure total was pocketed by the lenders and brokers; much of the extracted equity
remains unaccounted for.

8. Agbodjogbe told various persons — his accountant, one of his attorneys, the IRS,
and one or more of the Defendants — that the transfers from Ms. Al-Sabah were “gifts” to
Agbodjogbe. Agbodjogbe never suggested as much to Ms. Al-Sabah, and never communicated
or memorialized that contention in any way that got back to her, or was likely to. Ms. Al-Sabah
learned of this contention just prior to filing suit against Agbodjogbe.

9. The Defendants questioned the veracity of Agbodjogbe’s “gift” explanation, but
suspended their disbelief (and customary/businesslike underwriting protocols) in favor of
participating in the spoils of the fraudulent conspiracy.

10.  The Defendants could have prevented most, if not all, of the damage to Ms. Al-
Sabah by making a simple phone call to her asking her to verify that, as Agbodjogbe pretended,
she had inexplicably showered millions of dollars on him as “gifts.” The brokers and lenders
knew that Ms. Al-Sabah funded “Agbodjogbe’s” purchases of the various properties, and they
knew that it made no sense that he would, in any legitimate fashion, buy the properties with cash

and then mortgage the purchase money right back out of them. They knew that the loan scheme
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could not serve a legitimate purpose. They could have exposed Agbodjogbe’s fraud. Instead,
sensing opportunities to line their own pockets, they joined and facilitated the fraudulent scheme,
setting in motion the series of transactions that have left Ms. Al-Sabah with next to nothing to
show for her millions of dollars in investments.
PARTIES

11. Ms. Al-Sabah is a citizen and resident of Kuwait. Ms. Al-Sabah is engaged in a
number of charitable pursuits throughout the world. Her charitable activities include providing
support for schools, medical clinics, water projects, food campaigns, and medical campaigns in
Africa. Ms. Al-Sabah has also supported charitable causes in the United States, such as
facilitating construction of an Islamic burial center and cemetery in the Denver, Colorado area.
The beneficiaries of her efforts include the poor, those without access to proper nutrition and
medical treatment, and Syrian refugees. Although well-traveled and well-educated, Ms. Al-
Sabah had little prior experience in business, and particularly little experience in business as
conducted in the United States through wire transfers and limited liability corporations. As a
result, she relied on Agbodjogbe to direct her in the proper logistics and details of these transfers
and transactions.

12. WBL is a Delaware limited liability company with its principal place of business
in New Jersey.

13. Bobby Williams is or was an employee of WBL and, on information and belief, is
domiciled in the State of Texas.

14. Uptown purports to be a business entity with operations New York, New York.

15.  Oninformation and belief, Kenneth Williams is the alter ego/owner/principal of

Uptown and is domiciled in the State of Texas or the State of New York.



o 1S BAS B aciment I Eled 6520718554 §'ots0

16. Sharestates is a Delaware limited liability company with its principal place of
business in New York.

17. IRM is a New York limited liability company with its principal place of business
in New York.

JURISDICTION AND VENUE

18.  This Court has subject matter jurisdiction under 28 U.S.C. § 1332(a)(2) because
the matter in controversy, exclusive of interest and costs, exceeds the sum of $75,000 and is
between citizens of the United States and a citizen of a foreign state. This Court also has
jurisdiction to order declaratory relief pursuant to the Declaratory Judgment Act, 28 U.S.C.

8§ 2201-02.

19.  This Court has personal jurisdiction over the defendants pursuant to the Maryland
long-arm statute, Maryland Courts & Judicial Proceedings Code, section 6-103, in that each of
the defendants has: contracted to supply goods, food, services, or manufactured products in the
State; caused tortious injury in the State by an act or omission in the State; and/or has an interest
in, uses, or possesses real property in the State. Each Defendant has purposefully availed himself
or itself of the benefits and privileges of the laws of the State of Maryland, namely by profiting
from mortgage loans secured by real property located in Maryland.

20.  Venue is proper in the District of Maryland because a substantial part of the
events giving rise to the claims in this civil action occurred in this judicial district. 28 U.S.C.

§ 1391.

FACTUAL BACKGROUND

21. On June 30, 2014, while in Baltimore, Maryland to visit her daughter, Ms. Al-

Sabah purchased $8,000.00 of Halal food as a donation to members of a nearby Mosque that
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recently had its kitchen destroyed by a fire. Ms. Al-Sabah purchased the food from Nailah’s
Kitchen, a Halal restaurant owned by Jean Agbodjogbe (“Agbodjogbe”). Agbodjogbe
introduced himself to Ms. Al-Sabah and, apparently sensing an opportunity, set out to gain
Ms. Al-Sabah’s trust and entice her to “invest” with him.

22.  Tothisend, after returning to Kuwait, Ms. Al-Sabah received regular
communications from Agbodjogbe confirming that the meals she purchased had been prepared
and delivered as she requested. Agbodjogbe gained Ms. Al-Sabah’s trust by discussing their
shared Muslim faith and falsely claiming a shared desire to continue charitable work for the
Baltimore community.

23.  Oninformation and belief, given Ms. Al-Sabah’s initial charitable contribution,
Agbodjogbe saw an opportunity and embarked on a fraudulent scheme to convince Ms. Al-Sabah
to send him money under the false representation that it would be used for charitable purposes,
but which would instead be misappropriated for Mr. Agbodjogbe’s own personal benefit.

24.  Agbodjogbe’s first step in this fraudulent scheme was to convince Ms. Al-Sabah
to partner with him in his fledgling restaurant business by falsely representing that the profits
from the restaurant could provide a way for the two of them to continue doing charitable work
together. Ms. Al-Sabah trusted Agbodjogbe’s representations that she would be a part owner and
that Agbodjogbe was committed to using the restaurant as a way to raise funds to contribute to
charitable causes.

25.  Agbodjogbe lied about making Ms. Al-Sabah a part owner. Mr. Agbodjogbe’s
claims that he was intent on doing charitable work were also false. Instead, on information and
belief, Ms. Agbodjogbe’s intent was to take Ms. Al-Sabah’s money under this false pretense and

then misappropriate it to himself.
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26.  After some discussions, Ms. Al-Sabah agreed to invest in Agbodjogbe’s
restaurant business in return for a fifty percent (50%) ownership interest in the operating entity,
N&A Kitchen, LLC (“N&A”). Ms. Al-Sabah’s understanding was that her share of the profits
from N&A would be used for charitable purposes.

27.  With this charitable purpose in mind, and relying upon Agbodjogbe’s false
representations that she would be a part owner, Ms. Al-Sabah agreed to wire money to
Mr. Agbodjogbe. Specifically, by mid-October 2014, Ms. Al-Sabah had wired $150,000 to an
account controlled by Agbodjogbe (although Ms. Al-Sabah understood it to be for an entity in
which she and Agbodjogbe then shared ownership) for the express purpose of funding her share
of the restaurant business. Ms. Al-Sabah sent the money with the understanding and belief that
her share of the profits from N&A would be used for charitable purposes.

28.  Although N&A initially was set up as a 50/50 enterprise, Agbodjogbe never
followed through on that ownership structure, and eventually subverted it to an LLC in which he
was the sole member. Similarly, and unbeknownst to Ms. Al-Sabah, Agbodjogbe formed
another entity, N&A Kitchen II, LLC (“N&A II”’), with himself as its sole member, that he used
in furtherance of his scheme.

29.  Over the next several months, through frequent communication regarding their
charitable activities and the restaurant, Agbodjogbe continued to cultivate Ms. Al-Sabah’s trust
and confidence. For instance, he frequently referred to her as his “Muslim sister,” shared about
his Muslim faith and attempts to convert his father and wife to the faith, exhibited a (false but
convincing) passion for charity work, and repeatedly declined any compensation for his efforts to

assist her. These actions and others, along with their seemingly successful and ongoing
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collaboration on the restaurant, nourished Ms. Al Sabah’s sense of trust and common purpose
with Agbodjogbe.

30.  Seizing on the trust he had inspired in Ms. Al-Sabah, Agbodjogbe expanded the
scope of his fraudulent scheme. In late 2014, Agbodjogbe recommended that Ms. Al-Sabah
invest in the redevelopment of properties in Baltimore’s “Howard Street Corridor,” an area of the
city rife with urban decay. After further discussions between the two, and based on the trust that
Agbodjogbe had manipulatively cultivated, Ms. Al-Sabah determined that she would make
personal investments in the Howard Street Corridor. As with the profits from her purported
interest in N&A, Ms. Al-Sabah’s intent and understanding was that a portion of the income from
her investments would be earmarked for charitable endeavors in the Baltimore area. Agbodjogbe
repeatedly misrepresented to Ms. Al-Sabah that this was his intent and understanding as well.

31. Because Ms. Al-Sabah wished to remain anonymous, Agbodjogbe recommended
that she establish an investment entity to hold her personal investments. Relying on
Agbodjogbe’s recommendation, Ms. Al-Sabah asked Agbodjogbe to form 9 Jewels, LLC (9
Jewels”) as a vehicle for the purchase of investment properties. Ms. Al-Sabah was to be
9 Jewels’ sole member. Agbodjogbe represented that by creating 9 Jewels, she would be the
beneficial owner of all property purchased by 9 Jewels.

32.  Agbodjogbe told Ms. Al-Sabah that he formed 9 Jewels on Ms. Al-Sabah’s behalf
and that Ms. Al-Sabah was the sole member and owner of 9 Jewels. Once again, Agbodjogbe
lied. Instead, he formed 9 Jewels for his personal/individual exclusive benefit, with himself as
the sole member. The 9 Jewels formation paperwork was filed with the State of Maryland in

early March 2015.
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33. From September 2014, throughout 2015, and into 2016, Agbodjogbe repeatedly
misrepresented to Ms. Al-Sabah that she was a 50% owner of N&A and that she was a 100%
owner of 9 Jewels. He never mentioned N&A II.

34.  Still unaware of Agbodjogbe’s usurpation of her membership interests in N&A
and 9 Jewels, and relying on Agbodjogbe’s investment recommendations, Ms. Al-Sabah wired
Agbodjogbe approximately $3,130,941.34.53 across several transactions between October 2014
and June 2015. Ms. Al-Sabah directed Agbodjogbe to use these funds to purchase and renovate
certain investment properties in Baltimore’s Howard Street Corridor in the name of 9 Jewels.
Ms. Al-Sabah did so based upon Agbodjogbe’s representations that profits generated by those
properties would be hers.

35. Using the funds entrusted to him by Ms. Al-Sabah, Agbodjogbe purchased,
among other properties and things:

a. 327 N. Eutaw Street in the name of N&A on or about February 11, 2015 for $180,000;

b. 400 N. Howard Street in the name of N&A on or about March 17, 2015 for $139,000;
and

c. 306-10 N. Howard Street in the name of 9 Jewels on or about March 19, 2015 for
$545,000 (collectively the “Howard Street Properties”).

36. Following these purchases, Agbodjogbe told Ms. Al-Sabah that she was the
beneficial owner of the Howard Street Properties. But again Agbodjogbe was lying. And,
Agbodjogbe actively concealed the fact that he had actually purchased the Howard Street
Properties using entities he alone controlled, and that Ms. Al-Sabah, on paper, did not have any

membership interest in 9 Jewels or N&A.

10
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37.  After purchasing the Howard Street Properties, Agbodjogbe used some of the
money Ms. Al-Sabah invested to retain various contactors, architects, and construction
companies to renovate 306-10 N. Howard Street and 327 N. Eutaw Street. However,
Agbodjogbe also used some of the money that Ms. Al-Sabah entrusted to secretly purchase real
estate in his own name that he never discussed with Ms. Al-Sabah.

38. On or about, January 28, 2015, without Ms. Al-Sabah’s explicit or implicit
permission, Agbodjogbe used some of the funds entrusted to him by Ms. Al-Sabah for
purchasing and improving the Howard Street Properties to purchase a personal residence in his
own name at 103 Mt. Wilson Lane, Pikesville, Maryland 21208 for $469,000.00 (the “Pikesville
Home”). Ms. Al-Sabah was not aware of Agbodjogbe’s purchase of the Pikesville Home and did
not authorize Agbodjogbe to use her money for that purpose.

39.  Similarly, on August 20, 2015, without advising Ms. Al-Sabah, and without her
permission, Agbodjogbe used Ms. Al-Sabah’s money to purchase the real property at 5722 York
Road in Baltimore, Maryland (together with the Howard Street Properties and the Pikesville
Home, the “Maryland Properties”) for $525,000 in the name of 5722 York Road, LLC, an entity
that Agbodjogbe had formed with himself as the sole member. Ms. Al-Sabah did not know
about the formation of 5722 York Road, LLC, and did not approve the use of her money to
purchase real property in its name.

40. Reasonably believing that Agbodjogbe had purchased all of the Howard Street
Properties through 9 Jewels, and that she owned and controlled 9 Jewels, Ms. Al-Sabah provided
an additional $2,051,363.19 from August 2015 to April 2016 for the purpose of completing the

renovation of those properties.

11
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41. In total between October 2014 and April 2016, Ms. Al-Sabah wired to
Agbodjogbe or entities he surreptitiously controlled over $5 million for the express purpose of
purchasing and improving properties that Ms. Al-Sabah reasonably believed she owned. Ms. Al-
Sabah never intended any of these transfers as gifts to Agbodjogbe. To the contrary, in making
these transfers, Ms. Al-Sabah relied upon Agbodjogbe’s representations that the money would be
used to purchase properties in her name and renovate properties she owned through her wholly
owned investment vehicles. At no point did Ms. Al-Sabah know or have reason to know that
Agbodjogbe fraudulently titled the Maryland Properties in the name of entities he owned, nor did
she know Agbodjogbe had misappropriated certain funds to purchase property in his own name.

42. Based on her (misplaced) trust in Agbodjogbe, in July 2015 Ms. Al-Sabah asked
Agbodjogbe to assist her in locating and purchasing an apartment in New York City for her
daughter to live in while pursuing her graduate studies in New York City. Desiring to protect her
privacy, Ms. Al-Sabah directed Agbodjogbe that she wished to purchase the property through
9 Jewels, which Ms. Al-Sabah reasonably believed was her wholly-owned investment vehicle.
Indeed, Agbodjogbe had represented that Ms. Al-Sabah was the sole member and owner of
9 Jewels, and Ms. Al-Sabah had reasonably believed Agbodjogbe’s representation.

43.  Agbodjogbe worked with a realtor in New York City to locate multiple
prospective properties that Ms. Al-Sabah might purchase. After Ms. Al-Sabah toured a
condominium located at 325 Fifth Avenue, Apartment 11C (the “NY Property” and together with
the Maryland Properties, the “Properties™) in person, Ms. Al-Sabah told Agbodjogbe to purchase
the NY Property through 9 Jewels, which Ms. Al-Sabah reasonably believed was her wholly

owned investment vehicle.

12
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44.  To fund the purchase of the NY Property, Ms. Al-Sabah wired the purchase
amount of $2,110,000.00 in separate transfers on July 15, 2015 and August 6, 2015.

45.  Agbodjogbe completed the purchase of the condominium through 9 Jewels on or
about September 3, 2015. Agbodjogbe subsequently told Ms. Al-Sabah that she was now the
owner of the NY Property (through 9 Jewels) and that her daughter could move into the NY
Property. Once again, Agbodjogbe fraudulently concealed that he was in fact the sole member
of 9 Jewels, and thus had fraudulently titled ownership of the NY Property in an entity he owned.

46. Based on her reasonable reliance on Agbodjogbe’s misrepresentations that she
owned 9 Jewels, and therefore, the NY Property, Ms. Al-Sabah had her daughter move into the
NY Property as Ms. Al-Sabah had planned from the beginning.

47.  Asaresult of condominium association rules which required a lease for non-
owner occupants of all condominiums, Ms. Al-Sabah’s daughter signed a lease with 9 Jewels
that had her paying monthly “rent” in an amount equal to the monthly condominium fees and
taxes.

48. Having fraudulently titled the Properties in his own name or in the name of
entities he fraudulently controlled, Agbodjogbe embarked on the next phase of his scheme —
extracting as much equity as possible from the Properties using fraudulently obtained mortgage
loans. This undertaking (the “Conspiracy”) required the active assistance of the Defendants.

49. In furtherance of the Conspiracy, and soon after 9 Jewels purchased the NY
Property, Agbodjogbe attempted to obtain conventional “cash out” mortgages on the Properties.
However, on information and belief, Agbodjogbe was unable to obtain a mortgage on the
Properties from a reputable lender because such lenders were subject to well-established

underwriting policies in the mortgage industry that would have exposed his scheme and the fact
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that he did not own the properties. Any lender would have recognized the ownership sham in the
course of ordinary underwriting due diligence.

50.  Among other things, well-established underwriting policies in the mortgage
industry provide that when underwriting a mortgage, a lender must assess whether the
prospective borrower has the financial ability to repay a loan. In making this assessment, the
lender must determine the source of funds that the borrower will use to repay the loan. As a
result, a lender normally requests that a prospective borrower provide proof of income in the
form of pay stubs, W-2s, and/or bank or business records evidencing a recurring income stream
from legitimate, verifiable sources.

51. In addition, and as relevant in this case, when a lender observes that a prospective
borrower has received large cash transfers into his or her bank accounts, the lender must ensure
that those funds belong to the prospective borrower and not someone else, and that they are
neither loans nor from illegitimate or unlawful sources. The customary method for verifying that
deposits in a prospective borrower’s bank account belong to that borrower is to contact (with the
borrower’s consent) the person or entity that transferred those funds to the prospective borrower
to obtain a letter or other written verification that the transferor of the funds in question disclaims
any right to them (e.g., that the funds belong to the prospective borrower and not the transferor).

52.  Therefore, because a reasonably diligent lender would have required confirmation
from Ms. Al-Sabah that the wire transfers to Agbodjogbe were gifts (which would have resulted
in Ms. Al-Sabah discovering Agbodjogbe’s fraud), on information and belief Agbodjogbe knew
from the outset, or promptly discovered, that he had to secure mortgage loans on the Properties
from lenders willing to join his fraudulent scheme by intentionally and knowingly “looking the

other way” where the Al-Sabah wire transfers were concerned.
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53.  To find a lender willing to facilitate his scheme, Agbodjogbe enlisted Kenneth
Williams, a “hard money” loan broker with Uptown. Uptown’s website contains the following
description of its business:

We fund loans through private sources such as Private Equity Funds, Hedge Funds,
and other direct lending sources not otherwise directly available to Small Business
Owners. Our capital relationships, in-house underwriting, and process/technology
can reduce the process by weeks and result in the best fit. We start where the banks
stop, funding deals banks don't understand or approve.

(emphasis added). Indeed, Agbodjogbe’s proposed transactions were transactions that reputable
“banks don’t understand or approve.”

54.  Consistent with its “hard money” reputation, Uptown and Kenneth Williams
operate on the internet without revealing the address of any fixed base of operations.

55.  When presented with “Agbodjogbe’s” portfolio of unencumbered real estate
purchased with cash within the last year, a reasonable broker or lender would have investigated
the source of Agbodjogbe’s funds. Indeed, given Agbodjogbe’s relatively modest cash flow
from his restaurant operations from a single location in Baltimore, Kenneth Williams should
have known that Agbodjogbe used some other source of money to acquire the properties that he
was attempting to mortgage.

56.  On information and belief, Kenneth Williams was aware that the real estate in
question had been purchased using Ms. Al-Sabah’s money, and nevertheless agreed to work to
obtain mortgages on those properties for Agbodjogbe without contacting Ms. Al-Sabah to
confirm that the money she provided was gifted to Agbodjogbe, as Agbodjogbe has claimed
(then and subsequently). Further, on information and belief, Kenneth Williams—acting at all
times in both his individual capacity and on behalf of Uptown—and Agbodjogbe conspired to

conceal their fraudulent activities from Ms. Al-Sabah.
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57.  Asacommercial loan broker specializing in “hard money” loans, Kenneth
Williams knew which lenders would be willing to relax (or ignore) underwriting norms in order
to ensure that he and Agbodjogbe profited from a fraudulently obtained loan. One of the
individuals with whom Kenneth Williams had such a relationship was Bobby Williams, then
affiliated with WBL.

58.  On October 6, 2015, just over a month after Agbodjogbe had purchased the NY
Property on behalf of Ms. Al-Sabah (but titled it in the name of 9 Jewels), Kenneth Williams
e-mailed Bobby Williams to ask whether WBL could use the NY Property, 306-10 N. Howard
Street, 327 N. Eutaw Street and/or 5722 York Road as collateral for a business loan. Kenneth
Williams explained that the value of Agbodjogbe’s real estate was over $3.3 million, and that
Agbodjogbe would like to avoid using the NY Property as collateral if possible.

59.  On information and belief, Kenneth Williams and/or Agbodjogbe told Bobby
Williams that these properties were purchased with Ms. Al-Sabah’s money. Further on
information and belief, Bobby Williams knew or should have known that Ms. Al-Sabah did not
gift the money and/or Properties to Agbodjogbe and that Ms. Al-Sabah was unaware of
Agbodjogbe’s fraud and the ongoing Conspiracy. With this knowledge, on information and
belief, Bobby Williams agreed to join the Conspiracy and assist Agbodjogbe and Kenneth
Williams in extracting equity from the Properties by committing mortgage fraud.

60.  To this end, Bobby Williams and Kenneth Williams assisted Agbodjogbe in
applying for and obtaining preliminary approval for a loan from WBL secured by 306-10
N. Howard Street. WBL’s preliminarily approval letter indicated that as part of the underwriting

process further documentation was necessary from Agbodjogbe.
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61.  Specifically, as part of its due diligence in underwriting a mortgage, WBL’s
underwriting guidelines required that a prospective borrower provide proof of their ability to
repay a loan. Consistent with this requirement, WBL required that Agbodjogbe provide his bank
records (and those of the entities he controlled) in order to prove that he had the ability to repay
the loan for which he applied.

62.  Asapreliminary matter, Agbodjogbe’s bank records covering the relevant time
frame were characterized by frequent large transfers between accounts, large incoming and
outgoing wire transfers, and an unusually large number of significant cash withdrawals in the
form of cashier’s checks, all in the accounts of a person/business with modest cash flows not
nearly sufficient to support the scale of the wire transfers, deposits, and withdrawals included in
those account records. To anyone taking a reasonable look at these transfers in conjunction with
any loan for which Agbodjogbe applied, the transfers would have been inconsistent, in timing
and amount, with any revenues that Agbodjogbe could possibly have been generating at the
relevant times from any restaurant or other business operation with which he claimed to be
associated. In fact, Agbodjogbe’s financial records and his history of large cash transactions
were so suspect that at least one (and possibly all four) of his prior banks closed his accounts
based on suspicions that he was engaged in money laundering. As a result, Agbodjogbe
switched banks four times over a two-year period. Any reasonable lender would have viewed
Agbodjogbe’s bank records and frequent changing of banks as a major red flag.

63.  Not surprisingly, upon reviewing Agbodjogbe’s bank records, WBL observed that
Agbodjogbe, via 9 Jewels and N&A, had received many large international wire transfers in the

past year from a foreign account. On December 28, 2015, WBL’s underwriters informed Bobby
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Williams that Agbodjogbe would have to prove where those wire transfers were coming from,
and why.

64. On information and belief, when Bobby Williams told Kenneth Williams and
Agbodjogbe that WBL was asking for documentation about the wire transfers, Kenneth
Williams, Bobby Williams, and Agbodjogbe agreed that Agbodjogbe should lie to WBL’s
underwriting department in an attempt to conceal Ms. Al-Sabah’s connection to Agbodjogbe, the
length and significance of her business relationship with Agbodjogbe, and/or her intent as the
source of the funds.

65. In furtherance of the Conspiracy, according to Agbodjogbe’s sworn testimony,
Bobby Williams coached Agbodjogbe “off the record” on exactly what to say to WBL’s
underwriting department in order to avoid disclosing Ms. Al-Sabah’s role as the sole source of
funding for the properties, thereby getting his loan application approved, although they
understood that doing so required Agbodjogbe to lie to WBL’s underwriting department. The
common goal was to avoid having WBL underwriting ask to speak to Ms. Al-Sabah, because if
WBL had contacted her to ask about a loan to be secured by the properties, Ms. Al-Sabah would
have discovered the fraudulent scheme.

66.  On information and belief, and based on Agbodjogbe’s sworn testimony, Bobby
Williams coached Agbodjogbe on how to lie to WBL’s underwriting department because, upon a
successful funding of the loan, he would receive a sizable commission.

67. Likewise, on information and belief, Kenneth Williams was aware of and agreed
to assist in helping Agbodjogbe lie to WBL, because he also stood to receive a sizeable broker’s

fee if a loan was funded.
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68.  InJanuary 2016, WBL’s underwriting department called Agbodjogbe to discuss
his loan application and, in particular, the large wire transfers he had received from Ms. Al-
Sabah dating back to September of 2014—an amount totaling over $7.1 million. In particular,
WBL wanted to know how Agbodjogbe had purchased 306-10 N. Howard Street in cash (i.e.,
without financing).

69.  Audio recordings of the phone call between WBL and Agbodjogbe obtained in
discovery by Ms. Al-Sabah reveal that Agbodjogbe repeatedly lied to WBL’s
underwriter/interviewer. Emails and other records obtained from WBL confirm that WBL
learned of Mr. Agbodjogbe’s many misrepresentations. Moreover, Agbodjogbe’s sworn
testimony is that he did not tell the truth during his phone calls with WBL’s underwriting
department because he was coached by Bobby Williams on what to say in order to obtain a loan
for which he would not have qualified if he had told the truth.

70.  Agbodjogbe’s explanation to WBL of the wire transfers he had received was not
credible, objectively or to the underwriter interviewing him. Agbodjogbe first told WBL that the
wire transfers were from an “investor he worked with overseas.” When WBL’s underwriter
asked for more information about the “investor,” Agbodjogbe explained that his “investor” was
“more of a business partner,” and that his “business partner” had provided all of the funds he
used to purchase “all of the properties,” but “had no ownership” interests in any of the properties.

71.  When WBL’s underwriter pressed Agbodjogbe further, he changed his
explanation again, this time explaining that his “business partner” was actually a “personal
friend” who was a member of a royal family. Agbodjogbe then explained that he received large
wire transfers from his investor/business partner/personal friend every six months, and was

expecting to receive $850,000 by July 2016.
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72. In addition to his in-credible and ever-changing explanation of the wire transfers,
and based on the specific instructions that he received from Bobby Williams, Agbodjogbe
misrepresented several other facts regarding his relationship with Ms. Al-Sabah and his claimed
ability to repay a potential loan in order to have WBL’s underwriting department approve his
loan application.

73. For instance, Agbodjogbe misrepresented that he had a “12-year personal
relationship” with the person who sent him the wire transfers, even though, by that point, he had
known Ms. Al-Sabah for less than two years.

74. Likewise, when WBL asked Agbodjogbe about his plans for the proceeds of the
loan for which he was applying, Agbodjogbe responded that he was going to use $200,000 of
loan proceeds to replenish his children’s education savings account(s), from which he had
borrowed funds to cover expenses in his restaurant business. In fact, Agbodjogbe’s children did
not have a savings account — then or ever — and he had lied about having access to such funds.
WBL’s underwriters knew or should have known that Agbodjogbe’s story about the children’s
accounts was a fiction, because despite asking for documentation showing the existence of and
Agbodjogbe’s access to these accounts, they never received any such documentation.

75.  WBL did not ask for the name or contact information for the person who sent
Agbodjogbe the large wire transfers. Instead, the WBL representative asked Agbodjogbe to
provide his own tax returns.

76.  Similarly, WBL did not demand records of the aforementioned education savings
accounts (which accounts never existed).

77. In sum, during his January 2016 call with WBL’s underwriting department,

Agbodjogbe, coached by Bobby Williams, intentionally and knowingly misrepresented: 1) that
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the sums he received from Ms. Al-Sabah were gifts, even though he knew they were not; 2) that
he had known Ms. Al-Sabah for 12 years, even though they originally met in June 2014; and

3) that he had borrowed and invested in his restaurant $200,000 from his children’s savings
account(s), even though no such account ever existed. On information and belief, Agbodjogbe
made each of these misrepresentations at the direction of Bobby Williams and/or Kenneth
Williams in order to achieve the Conspiracy’s goal of extracting equity from the Properties by
way of fraudulently obtained mortgages.

78. Each of the above-described misrepresentations could and would have been
exposed by even a modicum of businesslike follow-up by WBL. On information and belief,
WBL did not undertake such follow-up efforts because they knew the results of any such follow-
up efforts would have scuttled the loan, costing WBL the considerable profits they stood to gain
from the fraudulent loan.

79.  On information and belief, WBL knew as he did so that Agbodjogbe
intentionally and knowingly misrepresented the various circumstances summarized above.

On January 22, 2016, WBL employee Yasmin Fakioglu expressed her concerns about
Agbodjogbe in an internal e-mail:

The bank accounts provided, do not support the loan amount, as it has wires again,
that cannot be explained. The client also had an argument with valuation stated that
the 2" floor [of 306-10 N. Howard Street] was A PLUS, and of course from pics
we saw yesterday, they are not A PLUS, its not even completed. Client also stated
that he was getting gifts and that they were reflected on his tax returns. They don’t.
Client also now is just giving us items. Client has been not truthful this whole
time, and still has not been able to clear our minds behind the fact that he is
potentially money laundering. He has no proof on how he can afford our payments
either.

(emphasis added). Thus, WBL knew that Agbodjogbe’s story that the wire transfers from

Ms. Al-Sabah were a gift was unsupported by anything other than Mr. Agbodjogbe’s say-
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so, which WBL knew could not be trusted. They suspected all along (even discussing the
possibility, in internal e-mails, on January 22) that Agbodjogbe was laundering money, and
yet WBL—as alleged infra—nevertheless chose to support the scheme by making the loans
that cashed out to Agbodjogbe the equity in the properties he had fraudulently purchased
using Ms. Al-Sabah’s money, while also delivering hundreds of thousands of dollars in ill-
gotten gains to the Lender Defendants, Kenneth Williams, Bobby Williams and others who
profited from the loan closings.
80.  OnJanuary 22, 2016, Bobbie Williams emailed Agbodjogbe as follows:

Your loan with World Business Lenders has been approved but the underwriting
department has made a decision not to allow for the large one time deposits to be
used in our internal calculations used to gauge your ability to pay back the loan
going forward. Since these deposits are not going to be considered standard
business revenue we will need to base the calculation on real business revenues.
Underwriting is working diligently to get this completed and funded so they will
allow you to give us projected revenues expected going forward to use in their
calculations.

(emphasis added). Thus, WBL’s underwriting department concluded as of that date that
the wire transfers reflected in Agbodjogbe’s account statements could not be relied on as
evidence of his ability to repay any loan. Agbodjogbe, despite being coached by Bobby
Williams and Kenneth Williams to lie to the underwriters, did not meet even WBL’s “hard
money” requirements to qualify for a loan.

81.  On or around January 25, 2016, WBL called Agbodjogbe’s accountant,
David Leichter, C.P.A., to discuss the tax returns Agbodjogbe had provided to WBL.
Mr. Leichter told WBL that the wire transfers were coming from a “princess” in Kuwait
whom Agbodjogbe had met while she was visiting the US. Mr. Leichter also told WBL

that the total amount of money Agbodjogbe received in 2015 had increased substantially
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from the 2014 amount and would “blow your mind.” WBL did not ask Leichter for the
source of his information. Had they asked that simple, obvious question, they would have
been told that Leichter, having never met or spoken to Ms. Al-Sabah, was merely parroting
what Agbodjogbe had told him.

82.  Presumably because WBL’s underwriting department decided “not to allow for
the large one time deposits to be used in [its] internal calculations used to gauge [Agbodjogbe’s]
ability to pay back the loan going forward,” and because Agbodjogbe was unable to substantiate
other lies he told regarding the $200,000 bank account he had access to and the condition of the
property he intended to use as collateral, he withdrew his January 2016 loan application.

83. Despite his inability to substantiate his many misrepresentations to WBL,
Agbodjogbe renewed negotiations with WBL to secure a loan in April 2016. This time,
Agbodjogbe sought to obtain a loan using the NY Property, presumably that property (which was
not in the midst of renovations) was “cleaner” collateral.

84.  WBL overlooked all of the indicia of fraud that it had learned about during its
discussions with Agbodjogbe in January 2016. For example, WBL ignored Agbodjogbe’s highly
suspect bank records, which they had previously determined included signs of “money
laundering.” WBL also ignored their determination that Agbodjogbe was untrustworthy; and
never followed-up to confirm that Agbodjogbe had borrowed $200,000 from his children’s
college savings account. WBL never sought to learn the identity of or contact Ms. Al-Sabah, the
“princess” they were told was the source of the large wire transfers Agbodjogbe claimed were
gifts. Nor did they otherwise seek any confirmation of Agbodjogbe’s relationship with “the

princess” or otherwise confirm that the transfers were legitimate gifts of millions of dollars.
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85. In a Business Loan Application form signed by Agbodjogbe as of May 16, 2016,
Agbodjogbe represented that N&A had monthly revenue of $150,000. He has since testified
under oath that the monthly revenue as of April 2016 was “close to” $60,000. Both numbers are
significantly overstated. Any reasonable review of N&A’s financial records, which WBL
undertook (or should have, unless it was acting with willful ignorance), would have revealed to
WABL that the claimed monthly revenue of $150,000 was a fiction. They appear not to have
questioned that figure at all.

86. If WBL had sought to explore or follow-up on any of these misrepresentations in
earnest, Ms. Al-Sabah would have discovered Agbodjogbe’s fraud. It is reasonable to infer from
the fact that WBL did not even attempt to do this due diligence that they knew about and were
willing participants in the Conspiracy to defraud the true equitable owner of the NY Property
that would backstop the loan (Ms. Al-Sabah).

87. Further evidence of WBL’s fraudulent intent and participation in the Conspiracy
is the additional indicia of fraud WBL learned about, and then ignored, during its underwriting
investigation in April and May of 2016. For example, WBL knew that Agbodjogbe received a
wire transfer of $325,000 on April 18, 2016 from an individual identified in Agbodjogbe’s April
bank statement as “ALSHAIKHA ALIA SALEM AL-S.” From its underwriting call with
Agbodjogbe, WBL learned that the NY Property was purchased with funds that Agbodjogbe had
received from Ms. Al-Sabah.

88.  When WBL asked Agbodjogbe about the wire transfers from Ms. Al-Sabah,
Agbodjogbe falsely told WBL that the wire transfers were gifts from a friend of his with whom
he had “a personal relationship for more than ten years.” WBL, however, once again ignored the

opportunity to contact Ms. Al-Sabah or otherwise confirm what Agbodjogbe had told them about
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the nature of the funds used to purchase the property that was to collateralize the loan. If WBL
had contacted Ms. Al-Sabah, she would have learned of Agbodjogbe’s fraud.

89.  Further, based on the “coaching” he received from Bobby Williams and/or
Yasmin Fakioglu (both of whom knew that Agbodjogbe was not being truthful), Agbodjogbe
misrepresented to WBL that he rented the NY Property to a friend of his that he had known for
over 5 years and that his friend had not signed a lease. And, Agbodjogbe misrepresented to
WABL that the person living in the apartment was not related to Ms. Al-Sabah.

90.  Atall times relevant to this dispute however, the occupant of the NY Property
was one of Ms. Al-Sabah’s daughters, who had indeed signed a lease with 9 Jewels. On
information and belief, WBL knew that Agbodjogbe was lying and that Ms. Al-Sabah’s daughter
was living in the apartment. In any event, it would have been easy enough for WBL’s
experienced underwriters to confirm the identity of the occupant of the apartment. On
information and belief, they chose not to do so because making and closing the loan was
paramount, and the loan, which was likely to be refinanced eventually, even with its usurious
terms, was more than sufficiently collateralized by the market value of the property.

91.  On information and belief, WBL knew that Ms. Al-Sabah’s wire transfers were
not gifts to Agbodjogbe. WBL knew that Ms. Al-Sabah had provided the purchase money for
the NY Property and that Ms. Al-Sabah’s daughter lived at the NY Property, a strong indicator
that the true owner of the property was, in fact, Ms. Al-Sabah. Further, given the modest income
from Agbodjogbe’s restaurant operations, WBL knew that the only way Agbodjogbe would be
able to pay back a large mortgage on the NY Property was via refinancing, by using funds he
received from Ms. Al-Sabah, or from some source other than the restaurant’s recurring cash

flow.
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92. Despite these facts, WBL made no effort to confirm that the money Ms. Al-Sabah
had transferred to Agbodjogbe was a gift, and that more such “gifts” were promised to follow,
and merely accepted Agbodjogbe’s explanation without reasonable inquiry. Instead, WBL was
relying on the fact that their mortgage on the property, no matter who actually owned it, would
protect WBL and transfer any loss occasioned by a default on the loan to the owner of the
collateral. They knew or should have known that the equitable owner was Ms. Al-Sabah.

93. On May 25, 2016, WBL executed a mortgage for $600,000.00 on the NY
Property (the “First WBL Mortgage™). On information and belief, WBL ignored the
aforementioned indicia of fraud and joined the Conspiracy in order to profit from the usurious
terms of the First WBL Mortgage. Indeed, the terms of the First WBL Mortgage were
extraordinary, projecting interest payments over the course of the two-year loan totaling more
than $414,000. On a $600,000 loan, that was an annual interest rate in excess of 34%, not
including fees and costs other than interest, which further increased the effective APR. These
terms, and the dollar amount that WBL stood to gain from them, evidence WBL’s clear motive
to join the Conspiracy. No rational borrower in Agbodjogbe’s position, with his modest cash
flow and minimal financial resources, would or could have taken on a loan according to such
terms unless all concerned had no expectation that the loan would be repaid.

94.  On information and belief, both Kenneth Williams and Bobby Williams received
significant commissions as a result of referring Agbodjogbe to WBL in January of 2016. WBL
also benefitted financially from the First WBL Mortgage by collecting usurious interest
payments, fees, and penalties from Agbodjogbe.

95.  Almost immediately after extracting many hundreds of thousand dollars in equity

from the NY Property, which subsequently “disappeared,” Agbodjogbe informed WBL, on or
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about May 27, 2016, that he wanted to obtain a second hard money loan secured by the NY
Property. WBL’s agreement to eventually fund this additional loan is further evidence of WBL’s
fraudulent intent and participation in the Conspiracy beginning in May 2016. In addition to once
again ignoring the numerous red flags of which WBL already was aware of, WBL learned of
several additional red flags which they likewise ignored.

96. For instance, recorded telephone calls between WBL and Agbodjogbe in August
2016 confirm that WBL knew that Ms. Al-Sabah was the person responsible for sending the wire
transfers (even though WBL knew or should have known Ms. Al-Sabah’s identity in May 2016
based on her name appearing in Agbodjogbe’s April 2016 bank records).

97.  These recordings also demonstrate that Agbodjogbe once again changed his story
regarding his relationship with Ms. Al-Sabah. Contrary to his prior misrepresentation that
Ms. Al-Sabah was a business partner, Agbodjogbe told WBL that Ms. Al-Sabah was a “personal
friend” from Kuwait that he had “known for ten years.” Agbodjogbe also told WBL that Ms. Al-
Sabah gave him money whenever he needed it with “no questions asked.” On information and
belief, WBL knew these representations were false, and/or willfully ignored the suspect
information. Indeed, under the circumstances known to WBL, such representations were
ludicrous on their face: Why would someone claiming “on-demand” access to hundreds of
thousands (or millions) of dollars borrow money from a “hard money” lender on such onerous
terms?

98.  Faced with inconsistent, often contradictory information, any commercially
reasonable lender — even a “hard money” lender seeking to enter into a legitimate transaction —
would have contacted Ms. Al-Sabah to confirm that the wire transfers to Agbodjogbe were gifts.

WABL, evidencing its fraudulent intent, never even attempted to contact Ms. Al-Sabah or
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otherwise conduct any reasonably appropriate due diligence on the wire transfers Agbodjogbe
had received from her. Indeed, WBL never asked Agbodjogbe why an individual with what he
claimed to be virtually unlimited access to six-figure sums “on demand” would need loans with
extraordinarily high interest rates, costs, and fees that were more than fully secured by
unencumbered residential real estate.

99. Moreover, WBL never questioned why Agbodjogbe would have taken out the
First WBL Mortgage, only to immediately tell WBL that he would be looking for more money in
the future.

100. Ignoring all of these red flags, on August 25, 2016, WBL executed a second
mortgage on the NY Property for $639,528.31, which was subsequently consolidated with the
First WBL Mortgage into a single $1.2 million mortgage pursuant to a Consolidation, Extension,
And Modification Agreement dated August 26, 2016 (the “Second WBL Mortgage™). As a result
of the Second WBL Mortgage, after paying for the initial loan and various transaction fees,
Agbodjogbe received cash proceeds of $549,513.06. That sum, too, subsequently disappeared.

101. Once again, WBL’s motivation for joining the conspiracy and turning a blind eye
to Agbodjogbe’s fraudulent scheme was the money it stood to make on the usurious terms of the
Second WBL Mortgage. Indeed, the terms of the Second WBL Mortgage were equally
extraordinary, requiring interest payments over one year totaling more than $675,000. On a $1.2
million loan, that was an annual interest rate in excess of 56%, not including fees and costs other
than interest, which further increased the effective APR. These lucrative terms—from WBL’s
vantage point—evidence WBL’s clear motive to join the Conspiracy, as no reasonable
transaction could proceed in good faith pursuant to those terms. WBL knew, or should have

known, that Agbodjogbe’s claim of ownership to NY Property was false.
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102. Kenneth Williams received a commission in connection with the second mortgage
due to his original referral of Agbodjogbe to WBL in December 2015.

103.  Oninformation and belief, knowing that Agbodjogbe could not repay the Second
WBL Mortgage, WBL, Bobby Williams, Agbodjogbe, and Kenneth Williams almost
immediately began conspiring as to how they could keep the Conspiracy moving forward while
continuing to profit from and minimize their risk in the undertaking.

104. WBL was motivated to have Agbodjogbe refinance the NY Property so it could
recoup the principal it had advanced in addition to collecting six-figure prepayment penalties
from Agbodjogbe. Kenneth Williams was also motivated to refinance the NY Property because
it presented another opportunity to receive a broker fee.

105. To this end, Agbodjogbe and Kenneth Williams went about seeking a new lender
that would, like WBL, ignore the clear signs of fraud in exchange for Agbodjogbe agreeing to
usurious loan terms.

106. On October 27, 2016, Kenneth Williams e-mailed Sharestates to see if it would be
willing to refinance the NY Property. On November 1, 2016, Sharestates provided a Loan Term
Sheet to Kenneth Williams that contemplated a $1.54 million loan at 11% interest and 4 points,
and included an origination fee for Sharestates of $61,600.

107.  Sharestates, like WBL, has underwriting guidelines! of its own that require it to

verify a prospective borrower’s ability to repay a loan. Given the modest income Agbodjogbe’s

! Sharestates website states that some of the factors it considers in its underwriting decision include the loan-to-
value of a prospective loan, lien priority, the borrower’s track record, the borrower’s experience, the borrower’s
credit score and whether the borrower will execute a personal guarantee. See
https://www.sharestates.com/fag/sharestates-underwriting-process/. There is no way that Agbodjogbe could
have met any of these requirements relating to his personal creditworthiness. Only the value of the NY Property
and the first lien position would have favored making the loan, and even at that, only if Agbodjogbe was the true
owner of the property, which Sharestates failed to reasonably investigate.
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restaurant business generated, the two recent loans from WBL, and the willingness to pay
$150,000 in prepayment penalties on the Second WBL Mortgage, Sharestates should and would
have had serious doubts as to Agbodjogbe’s ability to repay such a large loan. It is therefore
reasonable to infer that prior to funding any loan on the NY Property, Sharestates knew or should
have known everything WBL had learned about Agbodjogbe.

108. Sharestates also knew that just a year earlier, the NY property had been purchased
with cash, ostensibly by Agbodjogbe, who was, as of October 2016, seeking to extract cash equal
to 75% of its value. And Sharestates knew that the cash used to purchase the NY Property came
from Ms. Al-Sabah.

109. Despite knowing these facts, Sharestates did not attempt to contact Ms. Al-Sabah.

110. The terms of the Sharestates loan were commercially unreasonable. First, as a
result of the prepayment penalties Agbodjogbe had to pay WBL in order to refinance the NY
Property and the other transaction costs, Agbodjogbe received zero proceeds from a refinance of
the Second WBL Mortgage even though the principal value of the new mortgage with
Sharestates would be $322,000 more than the Second WBL Mortgage. Second, the Sharestates
loan required monthly interest only payments at the fixed rate of eleven percent per annum on
the full principal balance—or approximately $14,951.67 per month—and a balloon payment for
the entire principal balance on January 1, 2018.

111. Agbodjogbe’s willingness to agree to these terms was another red flag that any
reasonably diligent lender would have investigated further to determine whether there was
underlying fraudulent activity involving the property.

112. Sharestates had also obtained a copy of the lease indicating that Ms. Al-Sabah’s

daughter was living in the apartment. Thus, Sharestates knew that the person living in the NY
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Property had the same surname as the person that Sharestates knew (or should have known) had
transferred millions of dollars to Agbodjogbe, including the funds used to purchase the NY
Property. A reasonable conclusion to reach from these two facts is that Ms. Al-Sabah likely was
the true owner of the NY Property. Sharestates, however, made no attempt to contact Ms. Al-
Sabah (or her daughter) to confirm whether she was aware of the loan transactions and had, in
fact, gifted to Agbodjogbe the purchase money for the apartment securing the mortgage.

113.  Sharestates did not reasonably investigate how Agbodjogbe/9 Jewels was able to
purchase a $2.11 million Manhattan apartment in cash, how Agbodjogbe would pay for a new
$1.522 million loan on the NY Property using only funds from his restaurant operation, and why
Agbodjogbe was obtaining a third “hard money” loan on the NY Property in the course of seven
months. It is reasonable to conclude that the reason Sharestates did not investigate these issues is
because Sharestates knowingly joined and participated in the Conspiracy to convert the
fraudulent apartment purchase into cash for Agbodjogbe and profits for Sharestates.

114. Notwithstanding these numerous indicia of fraud and its failure to investigate, on
December 14, 2016, Sharestates executed a mortgage in the amount of $1.522 million on the NY
Property (the “Sharestates Mortgage”).

115.  As he had with the First WBL Mortgage and the Second WBL Mortgage,
Kenneth Williams received a sizable commission as a result of the Sharestates mortgage.

116. Inor around the spring of 2016, Ms. Al-Sabah began to grow suspicious of
Agbodjogbe’s behavior and motives. While some of the agreed-upon improvements to the
Howard Street Properties had been completed, others had not commenced despite Agbodjogbe’s
representations otherwise. Agbodjogbe offered a series of explanations for the delays that were

misleading and lacked credibility. As a result, Ms. Al-Sabah demanded documentation relating
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to the entities purportedly formed and transactions purportedly entered into by Agbodjogbe on
her behalf.

117. Ms. Al-Sabah’s multiple requests for such documentation were met with further
delays and misrepresentations, the termination of the attorney assisting with the various
renovation projects, and a claim by Agbodjogbe that he had contracted malaria during a trip to
his home country of Senegal. Eventually, Agbodjogbe became completely unresponsive to
Ms. Al-Sabah’s attempts to communicate with him.

118. Based on her suspicions and Agbodjogbe cutting off of all communication with
her, in November 2016, Ms. Al-Sabah conducted an investigation into Mr. Agbodjogbe and his
businesses and discovered his fraud. Ms. Al-Sabah subsequently confronted Agbodjogbe
through her lawyer in December of 2016.

119. By early 2017, Agbodjogbe had defaulted on a $375,000 mortgage secured by
306-10 North Howard Street and 5722 York Road. Unable to pay that mortgage off, and
motivated by the threat presented by Ms. Al-Sabah’s inquiries, Agbodjogbe and Kenneth
Williams conspired to extract whatever equity remained in the various properties Agbodjogbe
had fraudulently titled in his name or the name of entities that he fraudulently controlled.
Agbodjogbe, through and with the assistance of Kenneth Williams, sought to obtain an even
larger loan on those two properties.

120. Fully aware that Agbodjogbe had already obtained three “hard money” mortgages
on the NY Property in less than a year, Kenneth Williams approached Riverdale Funding, LLC
to obtain a loan for Agbodjogbe. Despite the fact that the current mortgage was in default, and
after conducting a woefully deficient due diligence investigation of Agbodjogbe’s ability to

repay any loan, Riverdale approved and brokered a loan for Agbodjogbe from Woodbridge
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Investment Fund IV, LLC (“Woodbridge”) to refinance the existing mortgage (the “Woodbridge
Mortgage”).

121.  OnJanuary 5, 2017, Kenneth Williams sent an e-mail to Riverdale Funding, LLC
to see if it would underwrite a “hard money” loan secured by 306-10 N. Howard Street and 5722
York Road. Kenneth Williams indicated that Agbodjogbe needed a loan to refinance an existing
mortgage that was overdue, and was looking for a loan in the range of $800,000, with $415,000
towards paying off the prior mortgage, $150,000 for completing renovations on those two
properties, and the balance for “working capital.”

122. That same day, Riverdale sent an approval package for a $960,000 loan secured
by 306-10 N. Howard Street and 5722 York Road. The proposed loan included a one-year
interest holdback and expired the next business day. Kenneth Williams added 2 points to the
proposed loan for his broker fee and sent the loan approval package to Agbodjogbe. Agbodjogbe
accepted the loan offer on January 6, 2017.

123.  On February 21, 2017, Woodbridge Mortgage Investment Fund IV, LLC, (one of
Riverdale’s capital sources that then funded the loans that Riverdale underwrote) and
Agbodjogbe executed a Deed of Trust, Assignment of Rents, Security Agreement and Financing
Statement as Fixture Filing secured by 306-10 N. Howard and 5722 York Road in the amount of
$960,000 (the “Woodbridge Mortgage”).

124.  As he had with the previous mortgages from WBL and Sharestates, Kenneth
Williams received a sizable commission as a result of the Woodbridge Mortgage.

125. Having leveraged nearly every other piece of real estate purchased with Ms. Al-

Sabah’s money, and with his financial machinations caving in on him, in March 2017,
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Agbodjogbe approached WBL in an attempt to obtain a cash-out financing of the Pikesville
Home.

126. By no later than March 22, 2017, WBL incontrovertibly knew that Ms. Al-Sabah
had sued Agbodjogbe and his business entities for fraud (in case no. 17-cv-730-ELH) on
March 17, 2017 in the United States District Court for the District of Maryland. Further, WBL
also knew that Ms. Al-Sabah had filed a Notice of Lis Pendens in the Circuit Court for Baltimore
County, alerting potential purchasers or mortgagors of the Pikesville Home that Agbodjogbe had
been sued for fraud.

127.  Notwithstanding knowledge of the red flags it learned of in 2016 and the newly
acquired knowledge that Agbodjogbe had been sued for fraud in connection with the various real
properties he claimed to own, on March 29, 2017, WBL executed a $360,000 mortgage on the
Pikesville Home (the “Pikesville Mortgage™). Like the other “hard money” loans WBL had
made to Agbodjogbe, the terms of the Pikesville Mortgage were commercially unreasonable
when viewed in the context of a loan more than adequately secured by real property allegedly
owned outright by Agbodjogbe and not otherwise encumbered.

128.  Once again, WBL made no effort to contact Ms. Al-Sabah.

129. The fact that WBL funded the Pikesville Mortgage despite its actual knowledge of
Ms. Al-Sabah’s fraud allegations and the lis pendens demonstrates WBL’s willing and knowing
participation in the Conspiracy. The only reason that WBL would agree to the additional
$360,000 loan is if it already knew about Agbodjogbe’s fraud and regarded its take from the
transaction as worth the risks flagged by the lis pendens. Any reasonable lender knowing what
WBL knew would have conducted a thorough due diligence, including contacting Ms. Al-Sabah

(the admitted/known source of the purchase money funds) to confirm Agbodjogbe in fact owned
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the properties and/or was authorized to use the funds to purchase property for himself. WBL did
not do any of that. Alternatively, WBL could have declined Agbodjogbe’s loan application,
thereby avoiding further dissipation of Ms. Al-Sabah’s assets, but WBL chose instead to further
perpetuate the scheme and exacerbate Ms. Al-Sabah’s losses.

130. On information and belief, Kenneth Williams received a sizable commission in
connection with the Pikesville Mortgage.

131. In March 2017, around the same time Agbodjogbe was scheming to mortgage the
Pikesville Home, Kenneth Williams contacted Sharestates to inquire about obtaining a loan
secured by 327 N. Eutaw Street.

132. By that time, like WBL, Sharestates knew that Ms. Al-Sabah had sued
Agbodjogbe and his business entities for fraud. Sharestates also knew that Ms. Al-Sabah had
filed a Notice of Lis Pendens in the Circuit Court for Baltimore City, alerting potential
purchasers or mortgagors of 327 N. Eutaw Street that Agbodjogbe had been sued for fraud.

133.  Notwithstanding knowledge of the red flags it learned of in 2016 and the
knowledge that Agbodjogbe had been sued for fraud in March of 2017, Sharestates executed a
mortgage on 327 N. Eutaw in the amount of $210,000 (the “327 N. Eutaw Mortgage™). Like the
other “hard money” loan Sharestates had made to Agbodjogbe, the terms of the 327 N. Eutaw
Mortgage were commercially unreasonable.

134. The fact that Sharestates funded the 327 N. Eutaw Mortgage despite the fact that
they knew of Ms. Al-Sabah’s fraud allegations and the lis pendens demonstrates Sharestates’
willing and knowing participation in, and furtherance of, the Conspiracy. The only reason that
Sharestates would agree to the additional $210,000 loan is if it already knew about Agbodjogbe’s

fraud and regarded its putative profits from the transaction as worth the risks of entering into the
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transaction with a known fraudster. Any reasonable lender knowing what Sharestates knew
would have conducted a thorough due diligence, including contacting Ms. Al-Sabah (the
admitted/known source of the purchase money funds), to confirm Agbodjogbe in fact owned the
properties and/or was authorized to use the funds to purchase property for himself. Sharestates
did not do any of that. Alternatively, Sharestates could have declined Agbodjogbe’s loan
application, thereby avoiding further dissipation of Ms. Al-Sabah’s assets, but Sharestates chose
instead to further perpetuate the scheme and exacerbate Ms. Al-Sabah’s losses.

135.  As he had with the earlier WBL Mortgages and the mortgage from Sharestates on
the NY Property, Kenneth Williams received a sizable commission as a result of the
327 N. Eutaw Mortgage.

136. On March 20, 2017, Woodbridge sold the Woodbridge Mortgage to IRM.

137.  In August 2017, Agbodjogbe sought to refinance the Woodbridge Mortgage, and
approached IRM to negotiate a new mortgage. By that time, IRM knew or should have known
that Ms. Al-Sabah had filed a Notice of Lis Pendens in the Circuit Court for Baltimore City,
alerting potential purchasers or mortgagors of 5722 York Road and 306-10 N. Howard Street
that Agbodjogbe had been sued for fraud, and that any subsequent mortgage on those properties
would be subject to the outcome of pending litigation.

138.  Notwithstanding its knowledge of the Lis Pendens on 5722 York Road and
306-10 N. Howard Street, IRM executed a new mortgage on 5722 York Road and
306-10 N. Howard Street in the amount of $1.5 million on August 22, 2017 (the “IRM
Mortgage”)—almost five months after Ms. Al-Sabah filed a Notice of Lis Pendens on those two

properties.
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139.  Any reasonable lender knowing that 5722 York Road and 306-10 N. Howard
Street were subject to a Lis Pendens would not have executed mortgages on those properties
without contacting Ms. Al-Sabah to investigate whether those properties rightfully belonged to
Agbodjogbe, or were among the properties in dispute in her lawsuit.

140. However, motivated by greed, IRM executed the IRM Mortgage in order to
collect lucrative origination fees and interest payments. In fact, the IRM Mortgage was
structured such that IRM had a “holdback” of all of the interest that was due under the note,
meaning that they were guaranteed to capture the total interest due under the IRM Mortgage
(unless Agbodjogbe refinanced the IRM Mortgage early).

141.  With actual or imputed knowledge of the fraudulent nature of the transaction,
IRM entered into the IRM Mortgage, thereby facilitating the extraction of the last bits of equity
in the 306-10 N. Howard Street and 5722 York Road properties. That equity, like the other
millions of dollars stolen from Ms. Al-Sabah, has since disappeared.

142.  Beginning in January 2016 and continuing into 2018, the Conspirators, acting
separately and together, with actual or imputed knowledge that Agbodjogbe was not the
equitable owner of the Properties, initiated and perpetuated a series of connected and directly
related events in which virtually all of the equity in the Properties and all of the proceeds of the
loans has been dissipated, thereby causing Ms. Al-Sabah millions of dollars in compensable
damages. The Properties, for which she paid millions of dollars in purchase and renovations
costs, are leveraged to the point that there remains in them no value for her to recover. As of the
filing of this Complaint, the NY Property is the subject of foreclosure proceedings, the
consequences of which may exceed the market value of the Property. All of the loans on all of

the other Properties are likewise in default and potentially (or actually) subject to foreclosure.
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COUNT I: CIVIL CONSPIRACY

(Against All Defendants)

143. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.

144.  On information and belief, Agbodjogbe and Kenneth Williams—acting in his
individual capacity and on behalf of Uptown—(the “Core Conspirators”) agreed in October 2015
to work together to extract equity from the Properties by obtaining fraudulent mortgages and
further agreed to hide their fraudulent conduct from Ms. Al-Sabah.

145.  On information and belief, Kenneth Williams then recruited Bobby Williams
(together with WBL, Sharestates, and IRM, the “Additional Conspirators” and each individually
an “Additional Conspirator”) to join and participate in the Conspiracy. Among other overt acts
in furtherance of the Conspiracy, Bobby Williams “coached” Agbodjogbe to lie to WBL’s
underwriting department—which, given WBL’s willingness to look the other way, was easily
successful—to ensure that WBL approved loans secured by the NY Property.

146.  On information and belief, at some point prior to May 2016, WBL agreed to join
the Conspiracy, as evidenced by its funding of the First WBL Mortgage and the Second WBL
Mortgage despite knowing of numerous significant red flags that would have placed a reasonably
prudent lender on notice of the fraud.

147. These red flags included:

a. WBL knew that Agbodjogbe was untrustworthy based on the numerous

misrepresentations he made to WBL’s underwriting department.
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b. WABL knew that Agbodjogbe could not substantiate many of the claims he made
to WBL, including particularly those regarding his children’s savings account and
his claim that he had known Ms. Al-Sabah for a decade or longer.

C. WBL knew that Ms. Al-Sabah provided all of the funds that Agbodjogbe used to
purchase all of the real estate that he purportedly owned.

d. WBL knew or should have known that Ms. Al-Sabah’s daughter was living in the
NY Property.

e. WBL knew that despite purchasing the NY Property in September 2015 in cash,
and despite the fact that Agbodjogbe claimed to be expecting $850,000 from
Ms. Al-Sabah in July 2016, Agbodjogbe was seeking a $500,000 loan from WBL
in January of 2016.

f. WABL knew that Agbodjogbe had received over $7 million in several wire
transfers from Ms. Al-Sabah and claimed it was all a gift.

g. WBL knew or should have known that the only “evidence” that the over
$7 million from Ms. Al-Sabah was a gift was Agbodjogbe’s say-so.

h. WBL knew that the relatively modest cash flow from Agbodjogbe’s restaurant
operations was not enough to cover repayment of the loans WBL was extending.

I WBL knew that the only way that Agbodjogbe would be able to pay back the
Second WBL Mortgage was by using funds he received from Ms. Al-Sabah or via
a further hard money refinancing.

J. WBL knew that Agbodjogbe’s bank records reflected activity indicative of money

laundering.
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148.  Despite knowing of these red flags, WBL did not conduct any reasonable due
diligence or investigation. For example, WBL made no effort to contact Ms. Al-Sabah or the
occupant of the NY Property. Nor did WBL make any effort to investigate Agbodjogbe’s
numerous misrepresentations. WBL did not seek any substantiation of many of Agbodjogbe’s
numerous claims.

149.  WBL’s knowledge of the numerous red flags, combined with its failure to
conduct reasonable due diligence, is evidence that WBL agreed to join and actively participated
in the Conspiracy.

150.  Further proof that WBL joined the Conspiracy is the fact that it funded the
Pikesville Mortgage in March 2017, despite the fact that it knew Agbodjogbe had been sued for
fraud by the very same person that had sent him millions of dollars, and that Ms. Al-Sabah had
placed a Lis Pendens on the property that WBL was using as collateral.

151.  Following the successful extraction of $1.2 million of equity from the NY
Property, the Core Conspirators recruited various Additional Conspirators—namely Sharestates
and IRM—to join the Conspiracy. In turn, the Additional Conspirators agreed to join the
Conspiracy in order to benefit from the lucrative broker’s fees, commissions, repayment terms,
fees and other amounts that they stood to receive by issuing fraudulent mortgages on the
Properties with usurious loan terms. On information and belief, the Additional Conspirators all
agreed to join and continue in the Conspiracy knowing that Ms. Al-Sabah had provided the funds
used to purchase the Properties, that those funds were not gifts, and that Agbodjogbe was
engaging in fraud by exercising control over and extracting equity out of the Properties that he

did not equitably own.
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152. Evidence of the Additional Conspirators’ agreement to join the conspiracy is that
they all were aware of many of the same red flags that WBL ignored. In addition, by the time of
their involvement in the Conspiracy, Agbodjogbe had already squandered hundreds of thousands
dollars in fees and penalties to refinance the mortgages because he was unable to repay them.
Despite these red flags, the Additional Conspirators did not conduct reasonable due diligence,
and none of them contacted Ms. Al-Sabah, or even attempted to do so.

153. The Core Conspirators and Additional Conspirators shared a common motive and
goal, to extract as much money in fees, penalties, commissions and interest payments from the
Properties as possible before Agbodjogbe’s fraud and the Conspiracy was discovered.

154. The Core Conspirators and Additional Conspirators each actively participated in
the conspiracy and provided material support, including by concealing the transactions from
Ms. Al-Sabah.

155.  As aresult of the Conspiracy between Agbodjogbe, Bobby Williams, Kenneth
Williams, Uptown, WBL, Sharestates, and IRM, Ms. Al-Sabah has incurred damages in an
amount to be determined at trial, but believed to be no less than $7 million. These damages
include the diminution of the equity in the Properties as a result of the various mortgages
Defendants have brokered and issued as well as the fees, commission, and mortgage payments
that Defendants collected from Agbodjogbe, which were all paid using funds that Ms. Al-Sabah
had entrusted to Agbodjogbe.

COUNT I11: AIDING & ABETTING FRAUD

(Against All Defendants)
156. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every

one of the preceding paragraphs as if fully set forth herein.

41



oL 1S3 A B oc et T Bl 65291167 3955833 o s

157. Defendants were aware of Agbodjogbe’s fraud.

158. Each Defendant provided substantial assistance to furthering Agbodjogbe’s fraud,
including but not limited to the mortgage loans they provided and by keeping them concealed
from Ms. Al-Sabah.

COUNT I11: FRAUD BY OMISSION

(Against All Defendants)

159. Each of the Conspirators knew, or willfully ignored the obvious indicia, that
Ms. Al-Sabah was the equitable owner of the properties, and that Agbodjogbe had purchased
them with Ms. Al-Sabah’s funds, and that Agbodjogbe’s claimed ownership of the Properties, as
it existed on paper, was a fiction. Each of the Conspirators, knowing with virtual certainly that
Agbodjogbe could never repay the loans, knew that the lenders were relying on the market
values of the Properties as the ultimate backstop to the loans, all the while charging exorbitant
terms to which no bona fide borrower would have agreed. Particularly in light of this reliance on
the value of the properties in the event of foreclosure, the Conspirators, and each of them, owed a
duty to the actual/equitable owner of the Properties not to proceed with transactions that the
Conspirators knew were dissipating the equity on the Properties to the true owner’s detriment,
and owed a duty to the actual/equitable owner of the Properties (who was actually or impliedly
known to them) to alert her to Agbodjogbe’s efforts to fraudulent extract from her properties all
of their equity and convert it to his own use.

160. Instead of alerting the equitable owner of the Properties to the fraud then
underway, the Conspirators perpetuated the fraud, causing and exacerbating Ms. Al-Sabah’s

damages.
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COUNT IV: CONSTRUCTIVE FRAUD

(Against All Defendants)

161. Each of the Conspirators knew, or willfully ignored the obvious indicia, that
Ms. Al-Sabah was the equitable owner of the properties, and that Agbodjogbe had purchased
them with her funds and that Agbodjogbe’s claimed ownership of the Properties, as it existed on
paper, was a fiction. Each of the Conspirators, knowing with virtual certainly that Agbodjogbe
could never repay the loans, knew that the lenders were relying on the market values of the
Properties as the ultimate backstop to the loans, all the while charging exorbitant terms to which
no bona fide borrower would have agreed. With this actual or constructive knowledge, the
Defendants engaged in transactions that were calculated to transfer from Ms. Al-Sabah, the
rightful and equitable owner of the properties, to Agbodjogbe, millions of dollars of ill-gotten
equity, enriching themselves in the process through fraudulent commissions, fees, charges,
penalties, interest, and other sums.

162. Defendants’ participation in the fraudulent transactions have caused Ms. Al-Sabah
millions of dollars in compensable damages.

COUNT V: NEGLIGENCE

(Against All Defendants)
163. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.
164. Under the circumstances alleged, and in the alternative, the Defendants owed to
Ms. Al-Sabah a duty to alert her, as the equitable owner of the properties, to the suspicious

nature of the transactions then underway.
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165. The Defendants’ failure to alert Ms. Al-Sabah to the suspicious nature of the
transactions in which Agbodjogbe was engaged was a breach of that duty, which caused or
exacerbated millions of dollars in compensable damages.

COUNT VI: CONSTRUCTIVE TRUST

166. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.

167.  With full actual or constructive knowledge of Ms. Al-Sabah’s equitable
ownership of the various Properties, the Lender Defendants — WBL, Sharestates, and IRM —
improperly obtained whatever interests they assert in the Properties.

168. The Lender Defendants are (or should be) equitably estopped from asserting any
right to foreclose on any of the Properties.

169. Instead, the Properties, stripped of any liens asserted by the Lender Defendants or
any affiliates thereof, should be placed in a constructive trust for the benefit of Ms. Al-Sabah

COUNT VII: UNJUST ENRICHMENT

170. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.

171.  Given their actual or constructive knowledge of her equitable ownership of the
various Properties, the Lender Defendants knew that all of the sums they obtained in connection
with the Properties — including commissions, fees, charges, penalties, interest, and repayment of
principal — were ill-gotten gains.

172. The Lender Defendants are (or should be) equitably estopped from retaining any

such gains, all of which should be disgorged to Ms. Al-Sabah.
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COUNT VII: QUIET TITLE/INVALIDATE LIENS ON MARYLAND PROPERTIES

173. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.

174.  With full actual or constructive knowledge of Ms. Al-Sabah’s equitable
ownership of the various Properties, the Lender Defendants — WBL, Sharestates, and IRM —
improperly obtained whatever interests they assert in the Properties.

175. The Lender Defendants are (or should be) equitably estopped from asserting any
interest in or lean on the Maryland Properties, and any such interest(s) or lien(s) should be
declared invalid pursuant to Md. Real Prop. Code Ann, § 14-108, and/or at common law.

COUNT IX: DECLARATORY JUDGMENT

176. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.

177. The fraudulent transactions in which the Conspirators have engaged have caused
Ms. Al-Sabah millions of dollars in compensable damages, and has given rise to numerous
disputes concerning the ownership of and interests in the various properties.

178.  As aresult of these disputes between the parties in this case, an actual and
justiciable controversy exists as to the true and equitable ownership of the Properties and as to
the validity of the various interests asserted in the Properties by the Lender Defendants.

179. A declaratory judgment in this case, including the entry of such injunctions as are
necessary to enforce Ms. Al-Sabah’s rights in the Properties, would serve a useful purpose in

clarifying and settling the respective legal rights and interests of the parties in the Properties.
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COUNT X: MORTGAGE FRAUD/CONSPIRACY TO COMMIT MORTGAGE FRAUD
IN VIOLATION OF THE MARYLAND MORTGAGE FRAUD PROTECTION ACT
(Against All Defendants)

180. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every
one of the preceding paragraphs as if fully set forth herein.

181. The Defendants, and each of them, entered into, obtained, or facilitated mortgages
on properties that they knew were not legitimately owned by Agbodjogbe.

182. Defendants Bobby Williams and Kenneth Williams actively coached Agbodjogbe
in misrepresentations that gave rise to the mortgages.

183. The Lender Defendants knew that the mortgages they obtained and recorded were
based on the false representation that Agbodjogbe was the equitable owner of the properties that
were subject to such mortgages.

184.  All Defendants received proceeds or other funds in connection with a mortgage
closing that each such Defendant knew resulted from Agbodjogbe’s false representation(s) of
ownership of the Properties, and the other misrepresentations in connection with the Properties
and with Ms. Al-Sabah as detailed herein.

185. Ms. Al-Sabah brings this claim pursuant to Md. Code Ann., Real Prop. § 7-406
and other applicable sections of the Maryland Mortgage Fraud Protection Act, and seeking all
remedies available thereunder, including compensatory and treble damages, and attorneys’ fees.

COUNT XI: INVALIDATE NEW YORK MORTGAGE
DUE TO FRAUD UNDER NY REAL PROP. LAW SECTIONS 265, 266, AND 329
(Against Defendant Sharestates)

186. Ms. Al-Sabah repeats and re-alleges each and every allegation of each and every

one of the preceding paragraphs as if fully set forth herein.
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187. Ms. Al-Sabah’s money was used to purchase the NY Property. Ms. Al-Sabah
believed that the purchase was being made in the name of an entity she controlled and owned.
Ms. Al-Sabah is therefore the equitable owner of the NY Property.

188. Agbodjogbe was not a valid owner of the NY Property and did not have authority
to encumber the property.

189. On December 14, 2016, Sharestates entered into a mortgage loan agreement with
9 Jewels and Agbodjogbe secured by the NY Property.

190. Ms. Al-Sabah was not aware of the Sharestates Mortgage and did not otherwise
authorize the NY Property to be encumbered by that mortgage. The Sharestates Mortgage is
void or voidable because it was entered into as part of a Conspiracy to defraud Ms. Al-Sabah.

191. Sharestates is not entitled to bona fide encumbrancer status on the Sharestates
Mortgage because it agreed to join (or at least knew of) the Conspiracy.

192.  Sharestates is also not entitled to bona fide encumbrancer status because it knew
of facts that were red flags indicating fraudulent or suspicious activity that would have led a
reasonable lender/mortgagee to make further inquiry into the possible fraud before entering into
the mortgage agreement. Evidence of Sharestates’ knowledge or notice of the underlying fraud
includes the following:

a. Sharestates knew or should have known that Agbodjogbe was untrustworthy
based on the numerous misrepresentations he made to WBL’s underwriting
department.

b. Sharestates knew or should have known that Agbodjogbe could not substantiate
many of the claims he made to WBL, including regarding his children’s savings

account.
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C. Sharestates knew or should have known that Ms. Al-Sabah provided all of the
funds that Agbodjogbe used to purchase all of the real estate that he purportedly
owned.

d. Sharestates knew or should have known that Ms. Al-Sabah’s daughter was living
in the NY Property.

e. Sharestates knew or should have known that Agbodjogbe had obtained two large
mortgages on the NY Property from WBL—totaling $1.2 million—Iess than a
year after purchasing the NY Property in cash in September 2015.

f. Sharestates knew or should have known that Agbodjogbe had received over $7
million in several wire transfers from Ms. Al-Sabah and claimed it was all a gift.

g. Sharestates knew or should have known that the only evidence that the over $7
million from Ms. Al-Sabah was a gift was Agbodjogbe’s say-so.

h. Sharestates knew or should have known that the modest income from
Agbodjogbe’s restaurant operations was not enough to cover repayment of the
loans WBL was giving.

I Sharestates knew or should have known that the only way that Agbodjogbe would
be able to pay back any of the mortgages was by using funds he received from
Ms. Al-Sabah.

J- Sharestates knew or should have known that Agbodjogbe’s bank records reflected
activity indicative of money laundering.

193. These facts were clear red flags that Agbodjogbe was lying when he told

Sharestates that the over $7 million he received from Ms. Al-Sabah was a gift. These facts
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would have led a reasonably prudent mortgage lender to investigate Agbodjogbe’s story,
including by contacting Ms. Al-Sabah, which would have uncovered/exposed the fraud.

194.  Sharestates failed to investigate these signs of fraud that would reveal the fraud.
As a result, Sharestates cannot claim bona fide encumbrancer status.

195.  As aresult, the Sharestates Mortgage should be declared void or invalid pursuant
to N.Y. Real Prop. Law § 329.

196. On information and belief, Sharestates, by or through its assignee, Chondrite
Asset Trust, is in the process of foreclosing on the NY Property, thereby threatening to
exacerbate Ms. Al-Sabah’s losses and damages in connection with the NY Property.

PRAYER FOR RELIEF

WHEREFORE, Ms. Al-Sabah respectfully prays for the following relief and
judgment:

a. Compensatory damages reflecting the lost value of the properties fraudulently
purchased with her money and titled in Agbodjogbe’s name or in the name of entities he
controls, in an amount in excess of $7 million;

b. Exemplary/punitive damages in an amount to be determined at trial;

C. Treble damages for violation of the Maryland Mortgage Fraud Protection Act,
Md. Code Ann., Real Prop. § 7-401, et seq.;

d. Attorneys’ fees recoverable by statute and at common law, including but not
limited to the fees incurred by Ms. Al-Sabah in litigating the underlying fraud claim(s) against
Agbodjogbe;

e. A declaration voiding/invalidating the mortgages, liens, and other third-party

interests in or encumbrances on the various properties;
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f. A declaration of Ms. Al-Sabah’s ownership of the various Properties,
unencumbered by any of the mortgages/liens that were fraudulently obtained, procured, or
recorded; and

g. Such other and further judgments, declarations, and relief available at law, by
statute, or in equity to fully and fairly compensate Ms. Al-Sabah for her damages and losses, and
to punish the Defendants for their knowing and active participation in the fraudulent conduct in
which they engaged.

Dated: September 25, 2018

/s/ Michael J. Wilson

Michael B. MacWilliams, Fed. Bar No. 23442
MBMacWilliams@Venable.com

Michael J. Wilson, Fed. Bar No. 18970
MJWilson@Venable.com

VENABLE LLP

750 East Pratt Street, Suite 900

Baltimore, Maryland 21202

T: (410) 244-7400

F: (410) 244-7742

Attorneys for Plaintiff Alia Salem Al-Sabah
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